
S E C T I O N  1014. C O - T R U S T E E S  A N D  S E P A R A T E  T R U S T E E S .  

A t  a n y  t i m e  o r  t i m e s ,  f o r  t h e  p u r p o s e  o f  m e e t i n g  t h e  l e g a l  r e q u i r e m e n t s  o f  a n y  a p p l i c a b l e  

j u r i s d i c t i o n ,  t h e  C o m p a n y  a n d  t h e  T r u s t e e  s h a l l  h a v e  p o w e r  to a p p o i n t ,  a n d ,  u p o n  t h e  w r i t t e n  

r e q u e s t  o f  t h e  T r u s t e e  o r  o f  the H o l d e r s  o f  a t  l e a s t  t h i r t y - t h r e e  p e r  c e n t u m  ( 3 3 % )  in p r i n c i p a l  

a m o u n t  o f  t h e  N o t e s  t h e n  O u t s t a n d i n g ,  t h e  C o m p a n y  s h a l l  f o r  s u c h  p u r p o s e  j o i n  w i t h  t h e  T r u s t e e  

in t h e  e x e c u t i o n  a n d  d e l i v e r y  o f  all i n s t r u m e n t s  a n d  a g r e e m e n t s  n e c e s s a r y  o r  p r o p e r  to a p p o i n t ,  

o n e  o r  m o r e  P e r s o n s  a p p r o v e d  by t h e  T r u s t e e  e i t h e r  to a c t  as c o - t r u s t e e ,  j o i n t l y  w i t h  t h e  T r u s t e e ,  

o r  to a c t  as s e p a r a t e  t r u s t e e ,  in e i t h e r  c a s e  w i t h  s u c h  p o w e r s  as m a y  be p r o v i d e d  in t h e  i n s t r u m e n t  

o f  a p p o i n t m e n t ,  a n d  to v e s t  in s u c h  P e r s o n  o r  P e r s o n s ,  in t h e  c a p a c i t y  a f o r e s a i d ,  any p r o p e r t y ,  

t i t l e ,  r i g h t  o r  p o w e r  d e e m e d  n e c e s s a r y  o r  d e s i r a b l e ,  s u b j e c t  to t h e  o t h e r  p r o v i s i o n s  o f  t h i s  

S e c t i o n .  If the Company does not join in such appointment within 15 days after the receipt by it 
of a request so to do, or if an Event of Default shall have occurred and be continuing, the Trustee 
alone shall have power to make such appointment. 

Should any written instrument or instruments from the Company be required by any co
trustee or separate trustee so appointed to more fully confirm to such co-trustee or separate 
trustee such property, title, right or power, any and all such instruments shall, on request, be 
executed, acknowledged and delivered by the Company. 

Every co-trustee or separate trustee shall, to the extent permitted by law, but to such 
extent only, be appointed subject to the following conditions: 

(a) the Notes shall be authenticated and delivered, and all rights, powers, duties and 
obligations hereunder in respect of the custody of Notes, cash and other personal property held 
by, or required to be deposited or pledged with, the Trustee hereunder, shall be exercised solely, 
by the Trustee; 

(b) the rights, powers, duties and obligations hereby conferred or imposed upon the 
Trustee in respect of any property covered by such appointment shall be conferred or imposed 
upon and exercised or performed either by the Trustee or by the Trustee and such co-trustee or 
separate trustee jointly, as shall be provided in the instrument appointing such co-trustee or 
separate trustee, except to the extent that under any law of any jurisdiction in which any 
particular act is to be performed, the Trustee shall be incompetent or unqualified to perform such 
act, in which event such rights, powers, duties and obligations shall be exercised and performed 
by such co-trustee or separate trustee; 

( c) the Trustee at any time, by an instrument in writing executed by it, with the 
concurrence of the Company, may accept the resignation of or remove any co-trustee or separate 
trustee appointed under this Section, and, if an Event of Default shall have occurred and be 
continuing, the Trustee shall have power to accept the resignation of, or remove, any such co
trustee or separate trustee without the concurrence of the Company. Upon the written request of 
the Trustee, the Company shall join with the Trustee in the execution and delivery of all 
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Company arising from the making, drawing, negotiating or incurring of the draft, bill of
exchange, acceptance or obligation.

SECTION 1014. CO-TRUSTEES AND SEPARATE TRUSTEES.

At any time or times, for the purpose of meeting the legal requirements of any applicable
jurisdiction, the Company and the Trustee shall have power to appoint, and, upon the written
request of the Trustee or of the Holders of at least thirty-three per centum (33'/o) in principal
amount of the Notes then Outstanding, the Company shall for such purpose join with the Trustee
in the execution and delivery of all instruments and agreements necessary or proper to appoint,
one or more Persons approved by the Trustee either to act as co-trustee, jointly with the Trustee,
or to act as separate trustee, in either case with such powers as may be provided in the instrument
of appointment, and to vest in such Person or Persons, in the capacity aforesaid, any property,
title, right or power deemed necessary or desirable, subject to the other provisions of this
Section. Ifthe Company does not join in such appointment within 15 days after the receipt by it
ofa request so to do, or ifan Event ofDefault shall have occurred and be continuing, the Trustee
alone shall have power to make such appointment.

Should any written instrument or instruments from the Company be required by any co-
trustee or separate trustee so appointed to more fully confirm to such co-trustee or separate
trustee such property, title, right or power, any and all such instruments shall, on request, be
executed, acknowledged and delivered by the Company.

Every co-trustee or separate trustee shall, to the extent permitted by law, but to such
extent only, be appointed subject to the following conditions:

(a) the Notes shall be authenticated and delivered, and all rights, powers, duties and
obligations hereunder in respect cthe custody ofNotes, cash and other personal property held
by, or required to be deposited or pledged with, the Trustee hereunder, shall be exercised solely,
by the Trustee;

(b) the rights, powers, duties and obligations hereby conferred or imposed upon the
Trustee in respect of'any property covered by such appointment shall be conferred or imposed
upon and exercised or performed either by the Trustee or by the Trustee and such co-trustee or
separate trustee jointly, as shall be provided in the instrument appointing such co-trustee or
separate trustee, except to the extent that under any law ofany jurisdiction in which any
particular act is to be performed, the Trustee shall be incompetent or unqualified to perform such
act, in which event such rights, powers, duties and obligations shall be exercised and performed
by such co-trustee or separate trustee;

(c) the Trustee at any time, by an instrument in writing executed by it, with the
concurrence otfthe Company, may accept the resignation ofor remove any co-trustee or separate
trustee appointed under this Section, and, ifan Event ofDefault shall have occurred and be
continuing, the Trustee shall have power to accept the resignation of, or remove, any such co-
trustee or separate trustee without the concurrence ofthe Company. Upon the written request of
the Trustee, the Company shall join with the Trustee in the execution and delivery ofall
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S E C T I O N  1015. A P P O I N T M E N T  OF A U T H E N T I C A T I N G  A G E N T .  

T h e  T r u s t e e  may a p p o i n t  a n  A u t h e n t i c a t i n g  A g e n t  o r  A g e n t s  w i t h  r e s p e c t  to t h e  N o t e s  o f  

o n e  o r  m o r e  s e r i e s ,  o r  any T r a n c h e  t h e r e o f ,  w h i c h  s h a l l  be a u t h o r i z e d  to a c t  o n  b e h a l f  o f  t h e  

T r u s t e e  to a u t h e n t i c a t e  N o t e s  o f  s u c h  s e r i e s  o r  T r a n c h e  i s s u e d  u p o n  o r i g i n a l  i s s u a n c e ,  e x c h a n g e ,  

r e g i s t r a t i o n  o f  t r a n s f e r  o r  p a r t i a l  r e d e m p t i o n  t h e r e o f  o r  p u r s u a n t  to S e c t i o n  3 0 6 ,  a n d  N o t e s  so 

a u t h e n t i c a t e d  s h a l l  b e  e n t i t l e d  to t h e  b e n e f i t s  o f  t h i s  I n d e n t u r e  a n d  s h a l l  b e  v a l i d  a n d  o b l i g a t o r y  

f o r  all p u r p o s e s  as i f  a u t h e n t i c a t e d  by t h e  T r u s t e e  h e r e u n d e r .  W h e r e v e r  r e f e r e n c e  is m a d e  in t h i s  

I n d e n t u r e  to t h e  a u t h e n t i c a t i o n  a n d  d e l i v e r y  o f  N o t e s  by t h e  T r u s t e e  o r  t h e  T r u s t e e ' s  c e r t i f i c a t e  o f  

a u t h e n t i c a t i o n ,  s u c h  r e f e r e n c e  shall be d e e m e d  to i n c l u d e  a u t h e n t i c a t i o n  a n d  d e l i v e r y  o n  b e h a l f  

o f  t h e  T r u s t e e  b y  a n  A u t h e n t i c a t i n g  A g e n t  a n d  a c e r t i f i c a t e  o f  a u t h e n t i c a t i o n  e x e c u t e d  o n  b e h a l f  

o f  t h e  T r u s t e e  by a n  A u t h e n t i c a t i n g  A g e n t .  E a c h  A u t h e n t i c a t i n g  A g e n t  s h a l l  be a c c e p t a b l e  to t h e  

C o m p a n y  a n d  s h a l l  a t  all t i m e s  b e  a c o r p o r a t i o n  o r g a n i z e d  a n d  d o i n g  b u s i n e s s  u n d e r  t h e  l a w s  o f  

t h e  U n i t e d  S t a t e s ,  a n y  S t a t e  o r  t e r r i t o r y  t h e r e o f  o r  t h e  D i s t r i c t  o f  C o l u m b i a  o r  t h e  C o m m o n w e a l t h  

o f  P u e r t o  R i c o ,  a u t h o r i z e d  u n d e r  s u c h  l a w s  to a c t  as A u t h e n t i c a t i n g  A g e n t ,  h a v i n g  a c o m b i n e d  

c a p i t a l  a n d  s u r p l u s  o f  n o t  l e s s  t h a n  $ 5 0 , 0 0 0 , 0 0 0  a n d  s u b j e c t  to s u p e r v i s i o n  o r  e x a m i n a t i o n  by 

F e d e r a l  o r  S t a t e  a u t h o r i t y .  If such Authenticating Agent publishes reports of condition at least 
annually, pursuant to law or to the requirements of said supervising or examining authority, then 
for the purposes of this Section, the combined capital and surplus of such Authenticating Agent 
shall be deemed to be its combined capital and surplus as set forth in its most recent report of 
condition so published. If at any time an Authenticating Agent shall cease to be eligible in 
accordance with the provisions of this Section, such Authenticating Agent shall resign 
immediately in the manner and with the effect specified in this Section. 

Any corporation into which an Authenticating Agent may be merged or converted or with 
which it may be consolidated, or any corporation resulting from any merger, conversion or 
consolidation to which such Authenticating Agent shall be a party, or any corporation succeeding 
to the corporate agency or corporate trust business· of an Authenticating Agent, shall continue to 
be an Authenticating Agent, provided such corporation shall be otherwise eligible under this 
Section, without the execution or filing of any paper or any further act on the part of the Trustee 
or the Authenticating Agent. 

An Authenticating Agent may resign at any time by giving 45 days written notice thereof 
to the Trustee and to the Company. The Trustee may at any time terminate the agency of an 
Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the 
Company. Upon receiving such a notice of resignation or upon such a termination, or in case at 
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instruments and agreements necessary or proper to effectuate such resignation or removal. A
successor to any co-trustee or separate trustee so resigned or removed may be appointed in the
manner provided in this Section;

(d) no co-trustee or separate trustee hereunder shall be personally liable by reason of any
act or omission of the Trustee, or any other such trustee hereunder; and

(e) any Act of Holders delivered to the Trustee shall be deemed to have been delivered to
each such co-trustee and separate trustee.

SECTION 1015. APPOINTMENT OF AUTHENTICATING AGENT.

The Trustee may appoint an Authenticating Agent or Agents with respect to the Notes of
one or more series, or any Tranche thereof, which shall be authorized to act on behalf of the
Trustee to authenticate Notes of such series or Tranche issued upon original issuance, exchange,
registration of transfer or partial redemption thereof or pursuant to Section 306, and Notes so
authenticated shall be entitled to the benefits of this Indenture and shall be valid and obligatory
for all purposes as if authenticated by the Trustee hereunder. Wherever reference is made in this
Indenture to the authentication and delivery of Notes by the Trustee or the Trustee's certificate of
authentication, such reference shall be deemed to include authentication and delivery on behalf
of the Trustee by an Authenticating Agent and a certificate of authentication executed on behalf
of the Trustee by an Authenticating Agent. Each Authenticating Agent shall be acceptable to the
Company and shall at all times be a corporation organized and doing business under the laws of
the United States, any State or territory thereof or the District of Columbia or the Commonwealth
of Puerto Rico, authorized under such laws to act as Authenticating Agent, having a combined
capital and surplus of not less than $50,000,000 and subject to supervision or examination by
Federal or State authority. Ifsuch Authenticating Agent publishes reports otfcondition at least
annually, pursuant to law or to the requirements ofsaid supervising or examining authority, then
for the purposes ofthis Section, the combined capital and surplus ofsuch Authenticating Agent
shall be deemed to be its combined capital and surplus as set forth in its most recent report of
condition so published. Ifat any time an Authenticating Agent shall cease to be eligible in
accordance with the provisions ofthis Section, such Authenticating Agent shall resign
immediately in the manner and with the effect specified in this Section.

Any corporation into which an Authenticating Agent may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which such Authenticating Agent shall be a party, or any corporation succeeding
to the corporate agency or corporate trust business ofan Authenticating Agent, shall continue to
be an Authenticating Agent, provided such corporation shall be otherwise eligible under this
Section, without the execution or filing ofany paper or any further act on the part otfthe Trustee
or the Authenticating Agent.

An Authenticating Agent may resign at any time by giving 45 days written notice thereof
to the Trustee and to the Company. The Trustee may at any time terminate the agency ofan
Authenticating Agent by giving written notice thereof'to such Authenticating Agent and to the
Company. Upon receiving such a notice ofresignation or upon such a termination, or in case at
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3 0 8 ,  1 0 0 4  a n d  1005 s h a l l  b e  a p p l i c a b l e  to e a c h  A u t h e n t i c a t i n g  

A g e n t .  

If an appointment with respect to the Notes of one or more series, or any Tranche thereof, 
shall be made pursuant to this Section, the Notes of such series or Tranche may have endorsed 
thereon, in addition to the Trustee's certificate of authentication, an alternate certificate of 
authentication substantially in the following form: 

This is one of the Notes of the series designated therein referred to in the within
mentioned Indenture. 

Dated: 

As Trustee 

By 
As Authenticating Agent 

Authorized Signatory 

If all of the Notes of a series may not be originally issued at one time, and if the Trustee 
does not have an office capable of authenticating Notes upon original issuance located in a Place 
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any time such Authenticating Agent shall cease to be eligible in accordance with the provisions
of this Section, the Trustee may appoint a successor Authenticating Agent which shall be
acceptable to the Company. Any successor Authenticating Agent upon acceptance of its
appointment hereunder shall become vested with all the rights, powers and duties of its
predecessor hereunder, with like effect as if originally named as an Authenticating Agent. No
successor Authenticating Agent shall be appointed unless eligible under the provisions of this
Section.

The Company agrees to pay to each Authenticating Agent from time to time reasonable
compensation for its services under this Section.

Agent.
The provisions of Sections 308, 1004 and 1005 shall be applicable to each Authenticating

Ifan appointment with respect to the Notes ofone or more series, or any Tranche thereof,
shall be made pursuant to this Section, the Notes ofsuch series or Tranche may have endorsed
thereon, in addition to the Trustee's certificate ofauthentication, an alternate certificate of
authentication substantially in the following form."

This is one ofthe Notes ofthe series designated therein referred to in the within-
mentioned Indenture.

Dated:

As Trustee

By
As Authenticating Agent

By
Authorized Signatory

Ifall ofthe Notes ofa series may not be originally issued at one time, and Ifthe Trustee
does not have an office capable ofauthenticating Notes upon original issuance located in a Place



P a y m e n t  w h e r e  t h e  C o m p a n y  w i s h e s  to h a v e  N o t e s  o f  s u c h  s e r i e s  a u t h e n t i c a t e d  u p o n  o r i g i n a l  

i s s u a n c e ,  t h e  T r u s t e e ,  i f  so r e q u e s t e d  by t h e  C o m p a n y  i n  w r i t i n g  ( w h i c h  w r i t i n g  n e e d  n o t  c o m p l y  

w i t h  S e c t i o n  102 a n d  n e e d  n o t  be a c c o m p a n i e d  by a n  O p i n i o n  o f  C o u n s e l ) ,  s h a l l  a p p o i n t ,  in 

a c c o r d a n c e  w i t h  t h i s  S e c t i o n  a n d  in a c c o r d a n c e  w i t h  s u c h  p r o c e d u r e s  as s h a l l  be a c c e p t a b l e  to 

t h e  T r u s t e e ,  a n  A u t h e n t i c a t i n g  A g e n t  h a v i n g  a n  o f f i c e  i n  a P l a c e  o f  P a y m e n t  d e s i g n a t e d  by t h e  

C o m p a n y  w i t h  r e s p e c t  to s u c h  s e r i e s  o f  N o t e s .  

A R T I C L E  XI 

H O L D E R S '  L I S T S  A N D  R E P O R T S  B Y  T R U S T E E  A N D  C O M P A N Y  

S E C T I O N  1101. L I S T S  OF H O L D E R S .  

S e m i a n n u a l l y ,  b e t w e e n  M a r c h  15 a n d  A p r i l  1 a n d  b e t w e e n  S e p t e m b e r  15 a n d  O c t o b e r  1 

i n  e a c h  y e a r ,  c o m m e n c i n g  w i t h  t h e  y e a r  1999, a n d  a t  s u c h  o t h e r  t i m e s  as t h e  T r u s t e e  m a y  r e q u e s t  

in w r i t i n g ,  t h e  C o m p a n y  s h a l l  f u r n i s h  o r  c a u s e  to be f u r n i s h e d  to t h e  T r u s t e e  i n f o r m a t i o n  as to 

t h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  H o l d e r s ,  a n d  t h e  T r u s t e e  shall p r e s e r v e  s u c h  i n f o r m a t i o n  a n d  

s i m i l a r  i n f o r m a t i o n  r e c e i v e d  by i t  i n  a n y  o t h e r  c a p a c i t y  a n d  a f f o r d  to t h e  H o l d e r s  a c c e s s  to 

i n f o r m a t i o n  so p r e s e r v e d  by it, all to s u c h  e x t e n t ,  i f  a n y ,  a n d  in s u c h  m a n n e r  as s h a l l  be r e q u i r e d  

by t h e  T r u s t  I n d e n t u r e  A c t ;  p r o v i d e d ,  h o w e v e r ,  t h a t  no s u c h  l i s t  n e e d  be f u r n i s h e d  so l o n g  as the 

T r u s t e e  s h a l l  be t h e  N o t e  R e g i s t r a r .  E v e r y  h o l d e r  o f  N o t e s  by r e c e i v i n g  a n d  h o l d i n g  t h e  s a m e ,  

a g r e e s  w i t h  t h e  C o m p a n y  a n d  t h e  T r u s t e e  t h a t  n e i t h e r  t h e  C o m p a n y  n o r  t h e  T r u s t e e  n o r  a n y  a g e n t  

o f  e i t h e r  o f  t h e m  s h a l l  b e  h e l d  a c c o u n t a b l e  by r e a s o n  o f  t h e  d i s c l o s u r e  o f  a n y  s u c h  i n f o r m a t i o n  as 

to t h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  H o l d e r s  o f N o t e s  i n  a c c o r d a n c e  w i t h  S e c t i o n  3 1 2  o f  t h e  T r u s t  

I n d e n t u r e  A c t ,  o r  any s u c c e s s o r  s e c t i o n  o f  s u c h  A c t ,  r e g a r d l e s s  o f  t h e  s o u r c e  f r o m  w h i c h  s u c h  

i n f o r m a t i o n  w a s  d e r i v e d ,  a n d  t h a t  t h e  T r u s t e e  s h a l l  n o t  be h e l d  a c c o u n t a b l e  by r e a s o n  o f  m a i l i n g  

any m a t e r i a l  p u r s u a n t  to a r e q u e s t  m a d e  u n d e r  S e c t i o n  3 1 2 ( b )  o f  the T r u s t  I n d e n t u r e  A c t ,  o r  a n y  

s u c c e s s o r  s e c t i o n  o f  s u c h  A c t .  

S E C T I O N  1102. R E P O R T S  B Y  T R U S T E E  A N D  C O M P A N Y .  

A n n u a l l y ,  n o t  l a t e r  t h a n  s i x t y  ( 6 0 )  d a y s  a f t e r  M a y  15 in e a c h  y e a r ,  c o m m e n c i n g  M a y  15, 

1 9 9 9 ,  t h e  T r u s t e e  s h a l l  t r a n s m i t  t o  t h e  H o l d e r s ,  t h e  C o m m i s s i o n  a n d  e a c h  s e c u r i t i e s  e x c h a n g e  

u p o n  w h i c h  a n y  N o t e s  a r e  l i s t e d ,  a r e p o r t ,  d a t e d  a s  o f  t h e  n e x t  p r e c e d i n g  M a y  15th, w i t h  r e s p e c t  

to a n y  e v e n t s  a n d  o t h e r  m a t t e r s  d e s c r i b e d  i n  S e c t i o n  3 1 3 ( a )  o f  t h e  T r u s t  I n d e n t u r e  A c t ,  i n  s u c h  

m a n n e r  a n d  to t h e  e x t e n t  r e q u i r e d  by t h e  T r u s t  I n d e n t u r e  Act. T h e  T r u s t e e  s h a l l  t r a n s m i t  to t h e  

H o l d e r s ,  the C o m m i s s i o n  a n d  e a c h  s e c u r i t i e s  e x c h a n g e  u p o n  w h i c h  a n y  N o t e s  a r e  l i s t e d ,  a n d  the 

C o m p a n y  s h a l l  file w i t h  t h e  T r u s t e e  ( w i t h i n  t h i r t y  ( 3 0 )  d a y s  a f t e r  f i l i n g  w i t h  t h e  C o m m i s s i o n  in 

t h e  c a s e  o f  r e p o r t s  w h i c h  p u r s u a n t  to t h e  T r u s t  I n d e n t u r e  A c t  m u s t  be f i l e d  w i t h  t h e  C o m m i s s i o n  

a n d  f u r n i s h e d  to t h e  T r u s t e e )  a n d  t r a n s m i t  to t h e  H o l d e r s ,  s u c h  o t h e r  i n f o r m a t i o n ,  r e p o r t s  a n d  

o t h e r  d o c u m e n t s ,  i f  any, a t  s u c h  t i m e s  a n d  i n  s u c h  m a n n e r ,  as s h a l l  be r e q u i r e d  b y  t h e  T r u s t  

I n d e n t u r e  A c t .  T h e  C o m p a n y  s h a l l  n o t i f y  t h e  T r u s t e e  o f  t h e  l i s t i n g  o f  any N o t e s  o n  a n y  s e c u r i t i e s  

e x c h a n g e .  D e l i v e r y  o f  s u c h  r e p o r t s ,  i n f o r m a t i o n  a n d  d o c u m e n t s  by t h e  C o m p a n y  to t h e  T r u s t e e  is 

f o r  i n f o r m a t i o n a l  p u r p o s e s  o n l y ,  a n d  t h e  T r u s t e e ' s  r e c e i p t  o f  s u c h  s h a l l  n o t  c o n s t i t u t e  

c o n s t r u c t i v e  n o t i c e  o f  a n y  i n f o r m a t i o n  c o n t a i n e d  t h e r e i n  o r  d e t e r m i n a b l e  f r o m  i n f o r m a t i o n  

c o n t a i n e d  t h e r e i n ,  i n c l u d i n g  t h e  C o m p a n y ' s  c o m p l i a n c e  w i t h  a n y  o f  its c o v e n a n t s  h e r e u n d e r  ( a s  

to w h i c h  t h e  T r u s t e e  is e n t i t l e d  to rely e x c l u s i v e l y  o n  O f f i c e r ' s  C e r t i f i c a t e s ) .  
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of Payment where the Company wishes to have Notes of such series authenticated upon original
issuance, the Trustee, if so requested by the Company in writing (which writing need not comply
with Section 102 and need not be accompanied by an Opinion of Counsel), shall appoint, in
accordance with this Section and in accordance with such procedures as shall be acceptable to
the Trustee, an Authenticating Agent having an office in a Place of Payment designated by the
Company with respect to such series of Notes.

ARTICLE XI
HOLDERS'ISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 1101. LISTS OF HOLDERS.

Semiannually, between March 15 and April I and between September 15 and October I

in each year, commencing with the year 1999, and at such other times as the Trustee may request
in writing, the Company shall furnish or cause to be furnished to the Trustee information as to
the names and addresses of the Holders, and the Trustee shall preserve such information and
similar information received by it in any other capacity and afford to the Holders access to
information so preserved by it, all to such extent, if any, and in such manner as shall be required
by the Trust Indenture Act; provided, however, that no such list need be furnished so long as the
Trustee shall be the Note Registrar. Every holder ofNotes by receiving and holding the same,
agrees with the Company and the Trustee that neither the Company nor the Trustee nor any agent
of either of them shall be held accountable by reason of the disclosure of any such information as
to the names and addresses of the Holders of Notes in accordance with Section 312 of the Trust
Indenture Act, or any successor section of such Act, regardless of the source from which such
information was derived, and that the Trustee shall not be held accountable by reason of mailing
any material pursuant to a request made under Section 312(b) of the Trust Indenture Act, or any
successor section of such Act.

SECTION 1102. REPORTS BY TRUSTEE AND COMPANY.

Annually, not later than sixty (60) days after May 15 in each year, commencing May 15,
1999, the Trustee shall transmit to the Holders, the Commission and each securities exchange
upon which any Notes are listed, a report, dated as of the next preceding May 15th, with respect
to any events and other matters described in Section 313(a) of the Trust Indenture Act, in such
manner and to the extent required by the Trust Indenture Act. The Trustee shall transmit to the
Holders, the Commission and each securities exchange upon which any Notes are listed, and the
Company shall file with the Trustee (within thirty (30) days after filing with the Commission in
the case of reports which pursuant to the Trust Indenture Act must be filed with the Commission
and furnished to the Trustee) and transmit to the Holders, such other information, reports and
other documents, if any, at such times and in such manner, as shall be required by the Trust
Indenture Act. The Company shall notify the Trustee of the listing of any Notes on any securities
exchange. Delivery of such reports, information and documents by the Company to the Trustee is
for informational purposes only, and the Trustee's receipt of such shall not constitute
constructive notice of any information contained therein or determinable from information
contained therein, including the Company's compliance with any of its covenants hereunder (as
to which the Trustee is entitled to rely exclusively on Officer's Certificates).
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C O N S O L I D A T I O N ,  M E R G E R ,  C O N V E Y A N C E  O R  O T H E R  T R A N S F E R  

S E C T I O N  1201. C O M P A N Y  M A Y  C O N S O L I D A T E ,  E T C . ,  O N L Y  ON C E R T A I N  T E R M S .  

T h e  C o m p a n y  s h a l l  n o t  c o n s o l i d a t e  w i t h  o r  m e r g e  into a n y  o t h e r  c o r p o r a t i o n ,  o r  c o n v e y  

o r  o t h e r w i s e  t r a n s f e r  o r  l e a s e  its p r o p e r t i e s  a n d  a s s e t s  s u b s t a n t i a l l y  as an e n t i r e t y  to a n y  P e r s o n ,  

u n l e s s  

(a) t h e  c o r p o r a t i o n  f o r m e d  by s u c h  c o n s o l i d a t i o n  o r  i n t o  w h i c h  the C o m p a n y  is m e r g e d  o r  

t h e  P e r s o n  w h i c h  a c q u i r e s  by c o n v e y a n c e  o r  t r a n s f e r ,  o r  w h i c h  l e a s e s ,  the p r o p e r t i e s  a n d  a s s e t s  

o f  t h e  C o m p a n y  s u b s t a n t i a l l y  as an e n t i r e t y  s h a l l  be a P e r s o n  o r g a n i z e d  a n d  e x i s t i n g  u n d e r  t h e  

l a w s  o f  t h e  U n i t e d  S t a t e s ,  any S t a t e  t h e r e o f  o r  t h e  D i s t r i c t  o f  C o l u m b i a ,  a n d  (a) s h a l l  e x p r e s s l y  

a s s u m e ,  by a n  i n d e n t u r e  s u p p l e m e n t a l  h e r e t o ,  e x e c u t e d  a n d  d e l i v e r e d  to t h e  T r u s t e e ,  in form 

s a t i s f a c t o r y  to t h e  T r u s t e e ,  t h e  d u e  a n d  p u n c t u a l  p a y m e n t  o f  t h e  p r i n c i p a l  o f ,  a n d  p r e m i u m ,  i f  

a n y ,  a n d  i n t e r e s t ,  i f  any, o n  all O u t s t a n d i n g  N o t e s  a n d  t h e  p e r f o r m a n c e  o f  e v e r y  c o v e n a n t  o f  t h i s  

I n d e n t u r e  o n  t h e  p a r t  o f  t h e  C o m p a n y  to be p e r f o r m e d  o r  o b s e r v e d ,  a n d  (b) i f  s u c h  c o n s o l i d a t i o n ,  

m e r g e r ,  c o n v e y a n c e ,  t r a n s f e r ,  o r  l e a s e  o c c u r s  p r i o r  to t h e  R e l e a s e  D a t e ,  s h a l l  e x p r e s s l y  a s s u m e ,  

by a n  i n d e n t u r e  s u p p l e m e n t a l  to the F i r s t  M o r t g a g e ,  e x e c u t e d  a n d  d e l i v e r e d  to t h e  T r u s t e e  a n d  

t h e  M o r t g a g e  T r u s t e e ,  in f o r m  s a t i s f a c t o r y  to t h e  T r u s t e e  a n d  t h e  M o r t g a g e  T r u s t e e ,  t h e  due and 

p u n c t u a l  p a y m e n t  o f  the p r i n c i p a l  of, a n d  p r e m i u m ,  i f  a n y ,  a n d  i n t e r e s t  o n  all o f  t h e  S e n i o r  N o t e  

F i r s t  M o r t g a g e  B o n d s  a n d  the p e r f o r m a n c e  o f  e v e r y  c o v e n a n t  o f  t h e  F i r s t  M o r t g a g e  o n  t h e  p a r t  

o f  t h e  C o m p a n y  to be p e r f o r m e d  o r  o b s e r v e d .  

(b) i m m e d i a t e l y  a f t e r  g i v i n g  e f f e c t  to s u c h  t r a n s a c t i o n  a n d  t r e a t i n g  any i n d e b t e d n e s s  for 

b o r r o w e d  m o n e y  w h i c h  b e c o m e s  a n  o b l i g a t i o n  o f  t h e  C o m p a n y  as a r e s u l t  o f  s u c h  t r a n s a c t i o n  as 

h a v i n g  b e e n  i n c u r r e d  by t h e  C o m p a n y  a t  t h e  t i m e  o f  s u c h  t r a n s a c t i o n ,  no E v e n t  o f  D e f a u l t ,  a n d  

no e v e n t  w h i c h ,  a f t e r  n o t i c e  o r  l a p s e  o f  t i m e  o r  b o t h ,  w o u l d  b e c o m e  a n  E v e n t  o f  D e f a u l t ,  s h a l l  

h a v e  o c c u r r e d  and be c o n t i n u i n g ;  a n d  

(c) t h e  C o m p a n y  s h a l l  h a v e  d e l i v e r e d  to t h e  T r u s t e e  a n  O f f i c e r ' s  C e r t i f i c a t e  a n d  a n  

O p i n i o n  o f  C o u n s e l ,  e a c h  s t a t i n g  t h a t  s u c h  c o n s o l i d a t i o n ,  m e r g e r ,  c o n v e y a n c e ,  o r  o t h e r  t r a n s f e r  

o r  l e a s e  a n d  s u c h  s u p p l e m e n t a l  i n d e n t u r e  c o m p l y  w i t h  t h i s  A r t i c l e  a n d  t h a t  all c o n d i t i o n s  

p r e c e d e n t  h e r e i n  p r o v i d e d  f o r  r e l a t i n g  to s u c h  t r a n s a c t i o n s  h a v e  b e e n  c o m p l i e d  w i t h .  

S E C T I O N  1202. S U C C E S S O R  C O R P O R A T I O N  S U B S T I T U T E D .  

U p o n  a n y  c o n s o l i d a t i o n  by t h e  C o m p a n y  w i t h  o r  m e r g e r  by t h e  C o m p a n y  into a n y  o t h e r  

c o r p o r a t i o n  o r  any c o n v e y a n c e ,  o r  o t h e r  t r a n s f e r  o r  l e a s e  o f  t h e  p r o p e r t i e s  a n d  a s s e t s  o f  t h e  

C o m p a n y  s u b s t a n t i a l l y  as a n  e n t i r e t y  i n  a c c o r d a n c e  w i t h  S e c t i o n  1 2 0 1 ,  the s u c c e s s o r  c o r p o r a t i o n  

f o r m e d  by s u c h  c o n s o l i d a t i o n  o r  i n t o  w h i c h  the C o m p a n y  is m e r g e d  o r  t h e  P e r s o n  to w h i c h  s u c h  

c o n v e y a n c e ,  t r a n s f e r  o r  l e a s e  is m a d e  s h a l l  s u c c e e d  to, a n d  b e  s u b s t i t u t e d  for, a n d  may e x e r c i s e  

e v e r y  r i g h t  a n d  p o w e r  of, t h e  C o m p a n y  u n d e r  t h i s  I n d e n t u r e  w i t h  t h e  s a m e  e f f e c t  a s  i f  s u c h  

s u c c e s s o r  P e r s o n  h a d  b e e n  n a m e d  a s  t h e  C o m p a n y  h e r e i n ,  a n d  t h e r e a f t e r ,  e x c e p t  in t h e  c a s e  o f  a 

l e a s e ,  t h e  p r e d e c e s s o r  P e r s o n  s h a l l  b e  r e l i e v e d  o f  all o b l i g a t i o n s  a n d  c o v e n a n t s  u n d e r  t h i s  

I n d e n t u r e  a n d  t h e  N o t e s  O u t s t a n d i n g  h e r e u n d e r .  

63 

ELEC
TR

O
N
IC
ALLY

FILED
-2019

Septem
ber10

4:42
PM

-SC
PSC

-D
ocket#

2019-298-E
-Page

5
of17

ARTICLE XII
CONSOLIDATION, MERGER, CONVEYANCE OR OTHER TRANSFER

SECTION 1201. COMPANY MAY CONSOLIDATE, ETC., ONLY ON CERTAIN TERMS.

The Company shall not consolidate with or merge into any other corporation, or convey
or otherwise transfer or lease its properties and assets substantially as an entirety to any Person,
unless

(a) the corporation formed by such consolidation or into which the Company is merged or
the Person which acquires by conveyance or transfer, or which leases, the properties and assets
of the Company substantially as an entirety shall be a Person organized and existing under the
laws of the United States, any State thereof or the District of Columbia, and (a) shall expressly
assume, by an indenture supplemental hereto, executed and delivered to the Trustee, in form
satisfactory to the Trustee, the due and punctual payment of the principal of, and premium, if
any, and interest, if any, on all Outstanding Notes and the performance of every covenant of this
Indenture on the part of the Company to be performed or observed, and (b) if such consolidation,
merger, conveyance, transfer, or lease occurs prior to the Release Date, shall expressly assume,
by an indenture supplemental to the First Mortgage, executed and delivered to the Trustee and
the Mortgage Trustee, in form satisfactory to the Trustee and the Mortgage Trustee, the due and
punctual payment of the principal of, and premium, if any, and interest on all of the Senior Note
First Mortgage Bonds and the performance of every covenant of the First Mortgage on the part
of the Company to be performed or observed.

(b) immediately after giving effect to such transaction and treating any indebtedness for
borrowed money which becomes an obligation of the Company as a result of such transaction as
having been incurred by the Company at the time of such transaction, no Event of Default, and
no event which, after notice or lapse of time or both, would become an Event of Default, shall
have occurred and be continuing; and

(c) the Company shall have delivered to the Trustee an Officer's Certificate and an
Opinion of Counsel, each stating that such consolidation, merger, conveyance, or other transfer
or lease and such supplemental indenture comply with this Article and that all conditions
precedent herein provided for relating to such transactions have been complied with.

SECTION 1202. SUCCESSOR CORPORATION SUBSTITUTED.

Upon any consolidation by the Company with or merger by the Company into any other
corporation or any conveyance, or other transfer or lease of the properties and assets of the
Company substantially as an entirety in accordance with Section 1201, the successor corporation
formed by such consolidation or into which the Company is merged or the Person to which such
conveyance, transfer or lease is made shall succeed to, and be substituted for, and may exercise
every right and power of, the Company under this Indenture with the same effect as if such
successor Person had been named as the Company herein, and thereafter, except in the case of a
lease, the predecessor Person shall be relieved of all obligations and covenants under this
Indenture and the Notes Outstanding hereunder.
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S U P P L E M E N T A L  I N D E N T U R E S  

S E C T I O N  1301. S U P P L E M E N T A L  I N D E N T U R E S  W I T H O U T  C O N S E N T  OF H O L D E R S .  

W i t h o u t  t h e  c o n s e n t  o f  a n y  H o l d e r s ,  t h e  C o m p a n y  a n d  t h e  T r u s t e e ,  a t  any t i m e  a n d  from 

t i m e  to t i m e ,  m a y  e n t e r  i n t o  o n e  o r  m o r e  i n d e n t u r e s  s u p p l e m e n t a l  h e r e t o ,  in f o r m  s a t i s f a c t o r y  to 

t h e  T r u s t e e ,  f o r  a n y  o f  the f o l l o w i n g  p u r p o s e s :  

(a) to e v i d e n c e  t h e  s u c c e s s i o n  o f  a n o t h e r  P e r s o n  to the C o m p a n y  and the a s s u m p t i o n  by 

a n y  s u c h  s u c c e s s o r  o f  the c o v e n a n t s  o f  t h e  C o m p a n y  h e r e i n  a n d  in t h e  N o t e s ,  all as p r o v i d e d  in 

A r t i c l e  T w e l v e ;  o r  

( b )  to a d d  o n e  o r  m o r e  c o v e n a n t s  o f  t h e  C o m p a n y  o r  o t h e r  p r o v i s i o n s  f o r  t h e  b e n e f i t  o f  all 

H o l d e r s  o r  f o r  t h e  b e n e f i t  o f  t h e  H o l d e r s  of, o r  to r e m a i n  i n  e f f e c t  o n l y  so long as t h e r e  shall be 

O u t s t a n d i n g ,  N o t e s  o f  o n e  o r  m o r e  s p e c i f i e d  s e r i e s ,  o r  o n e  o r  m o r e  s p e c i f i e d  T r a n c h e s  t h e r e o f ,  o r  

to s u r r e n d e r  a n y  r i g h t  o r  p o w e r  h e r e i n  c o n f e r r e d  u p o n  t h e  C o m p a n y ;  o r  

(c) to a d d  a n y  a d d i t i o n a l  E v e n t s  o f  D e f a u l t  w i t h  r e s p e c t  to all o r  a n y  s e r i e s  o f  N o t e s  

O u t s t a n d i n g  h e r e u n d e r ;  o r  

(d) to c h a n g e  o r  e l i m i n a t e  any p r o v i s i o n  o f  t h i s  I n d e n t u r e  o r  to a d d  any n e w  p r o v i s i o n  to 

t h i s  I n d e n t u r e ;  p r o v i d e d ,  h o w e v e r ,  t h a t  i f  s u c h  c h a n g e ,  e l i m i n a t i o n  o r  a d d i t i o n  s h a l l  a d v e r s e l y  

a f f e c t  t h e  i n t e r e s t s  o f  t h e  H o l d e r s  o f  N o t e s  o f  a n y  s e r i e s  o r  T r a n c h e  O u t s t a n d i n g  o n  t h e  date o f  

s u c h  i n d e n t u r e  s u p p l e m e n t a l  h e r e t o  i n  a n y  m a t e r i a l  r e s p e c t ,  s u c h  c h a n g e ,  e l i m i n a t i o n  o r  a d d i t i o n  

s h a l l  b e c o m e  e f f e c t i v e  w i t h  r e s p e c t  to s u c h  s e r i e s  o r  T r a n c h e  o n l y  p u r s u a n t  to t h e  p r o v i s i o n s  o f  

S e c t i o n  1302 h e r e o f  o r  w h e n  no N o t e  o f  s u c h  s e r i e s  o r  T r a n c h e  r e m a i n s  O u t s t a n d i n g ;  o r  

(e) to p r o v i d e  c o l l a t e r a l  s e c u r i t y  f o r  t h e  N o t e s ;  o r  

(f) to e s t a b l i s h  t h e  form o r  t e r m s  o f  N o t e s  o f  a n y  s e r i e s  o r  T r a n c h e  as c o n t e m p l a t e d  by 

S e c t i o n s  2 0 1 a n d 3 0 1 ;  o r  

( g )  to p r o v i d e  f o r  t h e  a u t h e n t i c a t i o n  a n d  d e l i v e r y  o f  b e a r e r  N o t e s  a n d  c o u p o n s  

a p p e r t a i n i n g  t h e r e t o  r e p r e s e n t i n g  i n t e r e s t ,  i f  a n y ,  t h e r e o n  a n d  for t h e  p r o c e d u r e s  for t h e  

r e g i s t r a t i o n ,  e x c h a n g e  a n d  r e p l a c e m e n t  t h e r e o f  a n d  f o r  t h e  g i v i n g  o f  n o t i c e  to, a n d  t h e  

s o l i c i t a t i o n  o f  t h e  v o t e  o r  c o n s e n t  of, t h e  h o l d e r s  t h e r e o f ,  a n d  f o r  any a n d  all o t h e r  m a t t e r s  

i n c i d e n t a l  t h e r e t o ;  o r  

( h )  to e v i d e n c e  a n d  p r o v i d e  f o r  t h e  a c c e p t a n c e  o f  a p p o i n t m e n t  h e r e u n d e r  by a s e p a r a t e  o r  

s u c c e s s o r  T r u s t e e  w i t h  r e s p e c t  to the N o t e s  o f  o n e  o r  m o r e  s e r i e s  a n d  to a d d  to o r  c h a n g e  a n y  o f  

t h e  p r o v i s i o n s  o f  t h i s  I n d e n t u r e  as s h a l l  b e  n e c e s s a r y  to p r o v i d e  f o r  o r  f a c i l i t a t e  t h e  

a d m i n i s t r a t i o n  o f  t h e  t r u s t s  h e r e u n d e r  b y  m o r e  t h a n  o n e  T r u s t e e ,  p u r s u a n t  to t h e  r e q u i r e m e n t s  o f  

S e c t i o n  l O l l ( b ) ;  o r  
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ARTICLE XIII
SUPPLEMENTAL INDENTURES

SECTION 1301. SUPPLEMENTAL INDENTURES WITHOUT CONSENT OF HOLDERS.

Without the consent of any Holders, the Company and the Trustee, at any time and from
time to time, may enter into one or more indentures supplemental hereto, in form satisfactory to
the Trustee, for any of the following purposes:

(a) to evidence the succession of another Person to the Company and the assumption by
any such successor of the covenants of the Company herein and in the Notes, all as provided in
Article Twelve; or

(b) to add one or more covenants of the Company or other provisions for the benefit of all
Holders or for the benefit of the Holders of, or to remain in effect only so long as there shall be
Outstanding, Notes of one or more specified series, or one or more specified Tranches thereof, or
to surrender any right or power herein conferred upon the Company; or

(c) to add any additional Events of Default with respect to all or any series ofNotes
Outstanding hereunder; or

(d) to change or eliminate any provision of this Indenture or to add any new provision to
this Indenture; provided, however, that if such change, elimination or addition shall adversely
affect the interests of the Holders ofNotes of any series or Tranche Outstanding on the date of
such indenture supplemental hereto in any material respect, such change, elimination or addition
shall become effective with respect to such series or Tranche only pursuant to the provisions of
Section 1302 hereof or when no Note of such series or Tranche remains Outstanding; or

(e) to provide collateral security for the Notes; or

(f) to establish the form or terms of Notes of any series or Tranche as contemplated by
Sections 201 and 301; or

(g) to provide for the authentication and delivery of bearer Notes and coupons
appertaining thereto representing interest, if any, thereon and for the procedures for the
registration, exchange and replacement thereof and for the giving of notice to, and the
solicitation of the vote or consent of, the holders thereof, and for any and all other matters
incidental thereto; or

(h) to evidence and provide for the acceptance of appointment hereunder by a separate or
successor Trustee with respect to the Notes of one or more series and to add to or change any of
the provisions of this Indenture as shall be necessary to provide for or facilitate the
administration of the trusts hereunder by more than one Trustee, pursuant to the requirements of
Section 1011(b); or
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S E C T I O N  1 3 0 2 .  S U P P L E M E N T A L  I N D E N T U R E S  W I T H  C O N S E N T  O F  H O L D E R S .  

W i t h  t h e  c o n s e n t  o f  t h e  H o l d e r s  o f  n o t  l e s s  t h a n  a m a j o r i t y  i n  a g g r e g a t e  p r i n c i p a l  a m o u n t  

o f  t h e  N o t e s  o f  all s e r i e s  t h e n  O u t s t a n d i n g  u n d e r  t h i s  I n d e n t u r e ,  c o n s i d e r e d  a s  o n e  c l a s s ,  by A c t  
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(i) to provide for the procedures required to permit the Company to utilize, at its option, a
non-certificated system of registration for all, or any series or Tranche of, the Notes; or to
provide for the authentication and delivery of bearer Notes and coupons appertaining thereto
representing interest, if any, thereon and for the procedures for the registration, exchange and
replacement thereof and for the giving of notice to, and the solicitation of the vote or consent of,
the holders thereof, and for any and all other matters incidental thereto; or

(j) to change any place or places where (I) the principal of and premium, if any, and
interest, if any, on all or any series of Notes, or any Tranche thereof, shall be payable, (2) all or
any series of Notes, or any Tranche thereof, may be surrendered for registration of transfer, (3)
all or any series of Notes, or any Tranche thereof, may be surrendered for exchange and (4)
notices and demands to or upon the Company in respect of all or any series of Notes, or any
Tranche thereof, and this Indenture may be served; or

(k) to cure any ambiguity or to correct or supplement any provision herein which may be
defective or inconsistent with any other provision herein; provided that no such changes or
additions shall adversely affect the interests of the Holders of Notes of any series or Tranche in
any material respect.

As to whether the interests of the Holders of Notes shall be adversely affected pursuant to
clause (k) above, the Trustee shall be entitled to receive, may presume the correctness of, and
shall be fully protected in relying upon an Officer's Certificate and/or an Opinion of Counsel to
such effect.

Without limiting the generality of the foregoing, if the Trust Indenture Act as in effect at
the date of the execution and delivery of this Indenture or at any time therea(ter shall be amended
and

(x) if any such amendment shall require one or more changes to any provisions hereof or
the inclusion herein of any additional provisions, or shall by operation of law be deemed to effect
such changes or incorporate such provisions by reference or otherwise, this Indenture shall be
deemed to have been amended so as to conform to such amendment to the Trust Indenture Act,
and the Company and the Trustee may, without the consent of any Holders, enter into an
indenture supplemental hereto to effect or evidence such changes or additional provisions; or

(y) if any such amendment shall permit one or more changes to, or the elimination of, any
provisions hereof which, at the date of the execution and delivery hereof or at any time
thereafter, are required by the Trust Indenture Act to be contained herein, this Indenture shall be
deemed to have been amended to effect such changes or elimination, and the Company and the
Trustee may, without the consent of any Holders, enter into an indenture supplemental hereto to
evidence such amendment hereof.

SECTION 1302. SUPPLEMENTAL INDENTURES WITH CONSENT OF HOLDERS.

With the consent of the Holders of not less than a majority in aggregate principal amount
of the Notes of all series then Outstanding under this Indenture, considered as one class, by Act
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O u t s t a n d i n g  h e r e u n d e r  a n d  i f  a p r o p o s e d  s u p p l e m e n t a l  i n d e n t u r e  s h a l l  d i r e c t l y  a f f e c t  t h e  

r i g h t s  o f  t h e  H o l d e r s  o f  N o t e s  o f  o n e  o r  m o r e ,  b u t  l e s s  t h a n  all, o f  s u c h  s e r i e s ,  t h e n  t h e  c o n s e n t  

o n l y  o f  t h e  H o l d e r s  o f  a m a j o r i t y  i n  a g g r e g a t e  p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  o f  a l l  

s e r i e s  s o  d i r e c t l y  a f f e c t e d ,  c o n s i d e r e d  a s  o n e  c l a s s ,  s h a l l  b e  r e q u i r e d ;  a n d  p r o v i d e d ,  f u r t h e r ,  t h a t  

i f  t h e  N o t e s  o f  a n y  s e r i e s  s h a l l  h a v e  b e e n  i s s u e d  i n  m o r e  t h a n  o n e  T r a n c h e  a n d  i f  t h e  p r o p o s e d  

s u p p l e m e n t a l  i n d e n t u r e  s h a l l  d i r e c t l y  a f f e c t  t h e  r i g h t s  o f  t h e  H o l d e r s  o f  N o t e s  o f  o n e  o r  m o r e ,  b u t  

l e s s  t h a n  all, o f  s u c h  T r a n c h e s ,  t h e n  t h e  c o n s e n t  o n l y  o f  t h e  H o l d e r s  o f  a m a j o r i t y  i n  a g g r e g a t e  

p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  o f  all T r a n c h e s  so d i r e c t l y  a f f e c t e d ,  c o n s i d e r e d  a s  o n e  

c l a s s ,  s h a l l  b e  r e q u i r e d ;  a n d  p r o v i d e d ,  f u r t h e r ,  t h a t  n o  s u c h  s u p p l e m e n t a l  i n d e n t u r e  s h a l l :  

( a )  c h a n g e  t h e  S t a t e d  M a t u r i t y  o f  t h e  p r i n c i p a l  o f ,  o r  a n y  i n s t a l l m e n t  o f  p r i n c i p a l  o f  o r  

i n t e r e s t  o n ,  a n y  N o t e ,  o r  r e d u c e  t h e  p r i n c i p a l  a m o u n t  t h e r e o f  o r  t h e  r a t e  o f  i n t e r e s t  t h e r e o n  ( o r  t h e  

a m o u n t  o f  a n y  i n s t a l l m e n t  o f  i n t e r e s t  t h e r e o n )  o r  c h a n g e  t h e  m e t h o d  o f  c a l c u l a t i n g  s u c h  r a t e  o r  

r e d u c e  a n y  p r e m i u m  p a y a b l e  u p o n  t h e  r e d e m p t i o n  t h e r e o f ,  o r  r e d u c e  t h e  a m o u n t  o f  t h e  p r i n c i p a l  

o f  a D i s c o u n t  N o t e  t h a t  w o u l d  b e  d u e  a n d  p a y a b l e  u p o n  a d e c l a r a t i o n  o f  a c c e l e r a t i o n  o f  t h e  

M a t u r i t y  t h e r e o f  p u r s u a n t  to S e c t i o n  9 0 2 ,  o r  c h a n g e  t h e  c o i n  o r  c u r r e n c y  ( o r  o t h e r  p r o p e r t y ) ,  in 

w h i c h  a n y  N o t e  o r  a n y  p r e m i u m  o r  t h e  i n t e r e s t  t h e r e o n  i s  p a y a b l e ,  o r  i m p a i r  t h e  r i g h t  t o  i n s t i t u t e  

s u i t  f o r  t h e  e n f o r c e m e n t  o f  a n y  s u c h  p a y m e n t  o n  o r  a f t e r  t h e  S t a t e d  M a t u r i t y  o f  a n y  N o t e  ( o r ,  i n  

t h e  c a s e  o f  r e d e m p t i o n ,  o n  o r  a f t e r  t h e  R e d e m p t i o n  D a t e ) ,  w i t h o u t ,  i n  a n y  s u c h  c a s e ,  t h e  c o n s e n t  

o f  t h e  H o l d e r  o f  s u c h  N o t e ,  o r  

(b) p r i o r  t o  t h e  R e l e a s e  D a t e ,  i m p a i r  t h e  i n t e r e s t  h e r e u n d e r  o f  t h e  T r u s t e e  i n  a n y  S e n i o r  

N o t e  F i r s t  M o r t g a g e  B o n d s ,  r e d u c e  t h e  p r i n c i p a l  a m o u n t  o f  a n y  s e r i e s  o f  S e n i o r  N o t e  F i r s t  

M o r t g a g e  B o n d s  t o  a n  a m o u n t  l e s s  t h a n  t h e  p r i n c i p a l  a m o u n t  o f  t h e  r e l a t e d  s e r i e s  o f  N o t e s  o r  

a l t e r  t h e  p a y m e n t  p r o v i s i o n s  o f  s u c h  S e n i o r  N o t e  F i r s t  M o r t g a g e  B o n d s  i n  a m a n n e r  a d v e r s e  to 

t h e  H o l d e r s  o f  t h e  S e n i o r  N o t e s ,  w i t h o u t ,  i n  a n y  s u c h  c a s e ,  t h e  c o n s e n t  o f  t h e  H o l d e r  o f  e a c h  

O u t s t a n d i n g  N o t e ;  o r  

( c )  r e d u c e  t h e  p e r c e n t a g e  i n  p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  o f  a n y  s e r i e s  o r  

a n y  T r a n c h e  t h e r e o f ,  t h e  c o n s e n t  o f  t h e  H o l d e r s  o f  w h i c h  is r e q u i r e d  f o r  a n y  s u c h  s u p p l e m e n t a l  

i n d e n t u r e ,  o r  t h e  c o n s e n t  o f  t h e  H o l d e r s  o f  w h i c h  is r e q u i r e d  f o r  a n y  w a i v e r  o f  c o m p l i a n c e  w i t h  

a n y  p r o v i s i o n  o f  t h i s  I n d e n t u r e  o r  o f  a n y  d e f a u l t  h e r e u n d e r  a n d  i t s  c o n s e q u e n c e s ,  o r  r e d u c e  t h e  

r e q u i r e m e n t s  o f  S e c t i o n  1 4 0 4  f o r  q u o r u m  o r  v o t i n g ,  w i t h o u t ,  i n  a n y  s u c h  c a s e ,  t h e  c o n s e n t  o f  t h e  

H o l d e r s  o f  e a c h  O u t s t a n d i n g  N o t e  o f  s u c h  s e r i e s  o r  T r a n c h e ,  o r  

( d) m o d i f y  a n y  o f  t h e  p r o v i s i o n s  o f  t h i s  S e c t i o n ,  S e c t i o n  7 0 7  o r  S e c t i o n  913 w i t h  r e s p e c t  

t o  t h e  N o t e s  o f  a n y  s e r i e s ,  o r  a n y  T r a n c h e  t h e r e o f  ( e x c e p t  t o  i n c r e a s e  t h e  p e r c e n t a g e s  in p r i n c i p a l  

a m o u n t  r e f e r r e d  t o  i n  t h i s  S e c t i o n  o r  s u c h  o t h e r  S e c t i o n s  o r  t o  p r o v i d e  t h a t  o t h e r  p r o v i s i o n s  o f  

t h i s  I n d e n t u r e  c a n n o t  b e  m o d i f i e d  o r  w a i v e d  w i t h o u t  t h e  c o n s e n t  o f  t h e  H o l d e r  o f  e a c h  

O u t s t a n d i n g  N o t e  a f f e c t e d  t h e r e b y ) ;  p r o v i d e d ,  h o w e v e r ,  t h a t  t h i s  c l a u s e  s h a l l  n o t  b e  d e e m e d  t o  

r e q u i r e  t h e  c o n s e n t  o f  a n y  H o l d e r  w i t h  r e s p e c t  t o  c h a n g e s  i n  t h e  r e f e r e n c e s  t o  " t h e  T r u s t e e "  a n d  
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of said Holders delivered to the Company and the Trustee, the Company, when authorized by a
Board Resolution, and the Trustee may enter into an indenture or indentures supplemental hereto
for the purpose of adding any provisions to, or changing in any manner or eliminating any of the
provisions of, this Indenture; provided, however, that if there shall be Notes of more than one
series Outstanding hereunder and if a proposed supplemental indenture shall directly affect the
rights of the Holders of Notes of one or more, but less than all, of such series, then the consent
only of the Holders of a majority in aggregate principal amount of the Outstanding Notes of all
series so directly affected, considered as one class, shall be required; and provided, further, that
if the Notes of any series shaH have been issued in more than one Tranche and if the proposed
supplemental indenture shall directly affect the rights of the Holders ofNotes of one or more, but
less than all, of such Tranches, then the consent only of the Holders of a majority in aggregate
principal amount of the Outstanding Notes of all Tranches so directly affected, considered as one
class, shall be required; and provided, further, that no such supplemental indenture shall:

(a) change the Stated Maturity of the principal of, or any installment of principal of or
interest on, any Note, or reduce the principal amount thereof or the rate of interest thereon (or the
amount of any installment of interest thereon) or change the method of calculating such rate or
reduce any premium payable upon the redemption thereof, or reduce the amount of the principal
of a Discount Note that would be due and payable upon a declaration of acceleration of the
Maturity thereof pursuant to Section 902, or change the coin or currency (or other property), in
which any Note or any premium or the interest thereon is payable, or impair the right to institute
suit for the enforcement of any such payment on or after the Stated Maturity of any Note (or, in
the case of redemption, on or after the Redemption Date), without, in any such case, the consent
of the Holder of such Note, or

(b) prior to the Release Date, impair the interest hereunder of the Trustee in any Senior
Note First Mortgage Bonds, reduce the principal amount of any series of Senior Note First
Mortgage Bonds to an amount less than the principal amount of the related series ofNotes or
alter the payment provisions of such Senior Note First Mortgage Bonds in a manner adverse to
the Holders of the Senior Notes, without, in any such case, the consent of the Holder of each
Outstanding Note; or

(c) reduce the percentage in principal amount of the Outstanding Notes of any series or
any Tranche thereof, the consent of the Holders of which is required for any such supplemental
indenture, or the consent of the Holders ofwhich is required for any waiver of compliance with
any provision of this Indenture or of any default hereunder and its consequences, or reduce the
requirements of Section 1404 for quorum or voting, without, in any such case, the consent of the
Holders of each Outstanding Note of such series or Tranche, or

(d) modify any of the provisions of this Section, Section 707 or Section 913 with respect
to the Notes of any series, or any Tranche thereof (except to increase the percentages in principal
amount referred to in this Section or such other Sections or to provide that other provisions of
this Indenture cannot be modified or waived without the consent of the Holder of each
Outstanding Note affected thereby); provided, however, that this clause shall not be deemed to
require the consent of any Holder with respect to changes in the references to "the Trustee" and
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1011 (b ), 1014 a n d  1301 (h). 

A s u p p l e m e n t a l  i n d e n t u r e  w h i c h  c h a n g e s  o r  e l i m i n a t e s  a n y  c o v e n a n t  o r  o t h e r  p r o v i s i o n  o f  t h i s  

I n d e n t u r e  w h i c h  has e x p r e s s l y  b e e n  i n c l u d e d  s o l e l y  f o r  t h e  b e n e f i t  o f  o n e  o r  m o r e  p a r t i c u l a r  

s e r i e s  o f  N o t e s ,  o r  o f  one o r  m o r e  T r a n c h e s  t h e r e o f ,  o r  w h i c h  m o d i f i e s  the r i g h t s  o f  t h e  H o l d e r s  

o f  N o t e s  o f  s u c h  s e r i e s  o r  T r a n c h e s  w i t h  r e s p e c t  to s u c h  c o v e n a n t  o r  o t h e r  p r o v i s i o n ,  s h a l l  be 

d e e m e d  n o t  to a f f e c t  t h e  r i g h t s  u n d e r  this I n d e n t u r e  o f  t h e  H o l d e r s  o f  N o t e s  o f  any o t h e r  s e r i e s  o r  

T r a n c h e .  

It shall not be necessary for any Act of Holders under this Section to approve the 
particular form of any proposed supplemental indenture, but it shall be sufficient if such Act 
shall approve the substance thereof. A waiver by a Holder of such Holder's right to consent under 
this Section shall be deemed to be a consent of such Holder. 

SECTION 1303. EXECUTION OF SUPPLEMENTAL INDENTURES. 

In executing, or accepting the additional trusts created by, any supplemental indenture 
permitted by this Article or the modifications thereby of the trusts created by this Indenture, the 
Trustee shall be entitled to receive, and (subject to Section 1001) shall be fully protected in 
relying upon, an Opinion of Counsel stating that the execution of such supplemental indenture is 
authorized or permitted by this Indenture. The Trustee may, but shall not be obligated to, enter 
into any such supplemental indenture which affects the Trustee's own rights, duties, immunities 
or liabilities under this Indenture or otherwise. 

SECTION 1304. EFFECT OF SUPPLEMENTAL INDENTURES. 

Upon the execution of any supplemental indenture under this Article this Indenture shall 
be modified in accordance therewith, and such supplemental indenture shall form a part of this 
Indenture for all purposes; and every Holder of Notes theretofore or thereafter authenticated and 
delivered hereunder shall be bound thereby. Any supplemental indenture permitted by this 
Article may restate this Indenture in its entirety, and, upon the execution and delivery thereof, 
any such restatement shall supersede this Indenture as theretofore in effect for all purposes. 

SECTION 1305. CONFORMITY WITH TRUST INDENTURE ACT. 

Every supplemental indenture executed pursuant to this Article shall conform to the 
requirements of the Trust Indenture Act as then in effect. 

SECTION 1306. REFERENCE IN NOTES TO SUPPLEMENT AL INDENTURES. 

Notes of any series, or any Tranche thereof, authenticated and delivered after the 
execution of any supplemental indenture pursuant to this Article may, and shall if required by the 
Trustee, bear a notation in form approved by the Trustee as to any matter provided for in such 
supplemental indenture. If the Company shall so determine, new Notes of any series, or any 
Tranche thereof, so modified as to conform, in the opinion of the Trustee and the Company, to 
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concomitant changes in this Section, or the deletion of this proviso, in accordance with the
requirements of Sections 1011(b), 1014 and 1301(h).

A supplemental indenture which changes or eliminates any covenant or other provision of this
Indenture which has expressly been included solely for the benefit of one or more particular
series ofNotes, or of one or more Tranches thereof, or which modifies the rights of the Holders
of Notes of such series or Tranches with respect to such covenant or other provision, shall be
deemed not to affect the rights under this Indenture of the Holders ofNotes of any other series or
Tranche.

It shall not be necessary for any Act ofHolders under this Section to approve the
particular form o$'any proposed supplemental indenture, but it shall be sufficient if such Act
shall approve the substance thereof. A waiver by a Holder ofsuch Holder's right to consent under
this Section shall be deemed to be a consent ofsuch Holder.

SECTION 1303. EXECUTION OF SUPPLEMENTAL INDENTURE'S.

In executing, or accepting the additional trusts created by, any supplemental indenture
permitted by this Article or the modifications thereby ofthe trusts created by this Indenture, the
Trustee shall be entitled to receive, and (subject to Section 1001) shall be fully protected in
relying upon, an Opinion ofCounsel stating that the execution ofsuch supplemental indenture is
authorized or permitted by this Indenture. The Trustee may, but shall not be obligated to, enter
into any such supplemental indenture which affects the Trustee's own rights, duties, immunities
or liabilities under this Indenture or otherwise.

SECTION 1304. EFFECT OF SUPPLEMENTAL INDENTURES.

Upon the execution ofany supplemental indenture under this Article this Indenture shall
be modified in accordance therewith, and such supplemental indenture shall form a part ofthis
Indenture for all purposes; and every Holder ofNotes theretofore or thereafter authenticated and
delivered hereunder shall be bound thereby. Any supplemental indenture permitted by this
Article may restate this Indenture in its entirety, and, upon the execution and delivery thereof,
any such restatement shall supersede this Indenture as theretofore in effect for all purposes.

SECTION 1305. CONFORMITY WITH TRUST INDENTURE ACT.

Every supplemental indenture executed pursuant to this Article shall conform to the
requirements of'the Trust Indenture Act as then in effect.

SECTION 1306. REFERENCE IN NOTES TO SUPPLEMENTAL INDENTURES.

Notes o$'any series, or any Tranche thereof, authenticated and delivered after the
execution o$'any supplemental indenture pursuant to this Article may, and shall ifrequired by the
Trustee, bear a notation in form approved by the Trustee as to any matter provided for in such
supplemental indenture. If the Company shall so determine, new Notes ofany series, or any
Tranche thereof, so modified as to conform, in the opinion ofthe Trustee and the Company, to
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O u t s t a n d i n g  N o t e s  o f  s u c h  s e r i e s  o r  

T r a n c h e .  

S E C T I O N  1307. M O D I F I C A T I O N  W I T H O U T  S U P P L E M E N T A L  I N D E N T U R E .  

If the terms of any particular series of Notes shall have been established in a Board 
Resolution or an Officer's Certificate pursuant to a Board Resolution as contemplated by Section 
301, and not in an indenture supplemental hereto, additions to, changes in or the elimination of 
any of such terms may be effected by means of a supplemental Board Resolution or Officer's 
Certificate, as the case may be, delivered to, and accepted by, the Trustee; provided, however, 
that such supplemental Board Resolution or Officer's Certificate shall not be accepted by the 
Trustee or otherwise be effective unless all conditions set forth in this Indenture which would be 
required to be satisfied if such additions, changes or elimination were contained in a 
supplemental indenture shall have been appropriately satisfied. Upon the acceptance thereof by 
the Trustee, any such supplemental Board Resolution or Officer's Certificate shall be deemed to 
be a "supplemental indenture" for purposes of Section 1304 and 1306. 

ARTICLE XIV 
MEETINGS OF HOLDERS; ACTION WITHOUT MEETING 

SECTION 1401. PURPOSES FOR WHICH MEETINGS MAY BE CALLED. 

A meeting of Holders of Notes of one or more, or all, series, or any Tranche or Tranches 
thereof, may be called at any time and from time to time pursuant to this Article to make, give or 
take any request, demand, authorization, direction, notice, consent, waiver or other action 
provided by this Indenture to be made, given or taken by Holders of Notes of such series or 
Tranches. 

SECTION 1402. CALL, NOTICE AND PLACE OF MEETINGS. 

(a) The Trustee may at any time call a meeting of Holders of Notes of one or more, or all, 
series, or any Tranche or Tranches thereof, for any purpose specified in Section 1401, to be held 
at such time and at such place in the Borough of Manhattan, The City of New York, as the 
Trustee shall determine, or, with the approval of the Company, at any other place. Notice of 
every such meeting, setting forth the time and the place of such meeting and in general terms the 
action proposed to be taken at such meeting, shall be given, in the manner provided in Section 
106, not less than 21 nor more than 180 days prior to the date fixed for the meeting. 

(b) If the Trustee shall have been requested to call a meeting of the Holders of Notes of 
one or more, or all, series, or any Tranche or Tranches thereof, by the Company or by the 
Holders of 33% in aggregate principal amount of all of such series and Tranches, considered as 
one class, for any purpose specified in Section 1401, by written request setting forth in 
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have 
given the notice of such meeting within 21 days after receipt of such request or shall not 
thereafter proceed to cause the meeting to be held as provided herein, then the Company or the 
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any such supplemental indenture may be prepared and executed by the Company and
authenticated and delivered by the Trustee in exchange for Outstanding Notes of such series or
Tranche.

SECTION 1307. MODIFICATION WITHOUT SUPPLEMENTAL INDENTURE.

If the terms ofany particular series ofNotes shall have been established in a Board
Resolution or an Officer's Certificate pursuant to a Board Resolution as contemplated by Section
301, and not in an indenture supplemental hereto, additions to, changes in or the elimination of
any ofsuch terms may be effected by means os supplemental Board Resolution or Officer'
Certificate, as the case may be, delivered to, and accepted by, the Trustee; provided, however,
that such supplemental Board Resolution or Officer's Certificate shall not be accepted by the
Trustee or otherwise be effective unless all conditions set forth in this Indenture which would be
required to be satisfied ifsuch additions, changes or elimination were contained in a
supplemental indenture shall have been appropriately satisfied. Upon the acceptance thereofby
the Trustee, any such supplemental Board Resolution or Officer's Certificate shall be deemed to
be a "supplemental indenture'" for purposes ofSection 1304 and 1306.

ARTICLE XIV
MEETINGS OF HOLDERS; ACTION WITHOUT MEETING

SECTION 1401. PURPOSES FOR WHICH MEETINGS MAY BE CALLED.

A meeting oFHolders ofNotes ofone or more, or all, series, or any Tranche or Tranches
thereof, may be called at any time and from time to time pursuant to this Article to make, give or
take any request, demand, authorization, direction, notice, consent, waiver or other action
provided by this Indenture to be made, given or taken by Holders ofNotes ofsuch series or
Tranches.

SECTION 1402. CALL, NOTICE AND PLACE OF MEETINGS.

(a) The Trustee may at any time call a meeting oFHolders ofNotes ofone or more, or all,
series, or any Tranche or Tranches thereof, for any purpose specified in Section 1401, to be held
at such time and at such place in the Borough ofManhattan, The City ofNew York, as the
Trustee shall determine, or, with the approval ofthe Company, at any other place. Notice of
every such meeting, setting forth the time and the place ofsuch meeting and in general terms the
action proposed to be taken at such meeting, shall be given, in the manner provided in Section
106, not less than 21 nor more than 180 days prior to the date fixed for the meeting.

(b) If the Trustee shall have been requested to call a meeting ofthe Holders ofNotes of
one or more, or all, series, or any Tranche or Tranches thereof, by the Company or by the
Holders of33'/o in aggregate principal amount ofall ofsuch series and Tranches, considered as
one class, for any purpose specified in Section 1401, by written request setting forth in
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have
given the notice ofsuch ineeting within 21 days after receipt ofsuch request or shall not
thereafter proceed to cause the meeting to be held as provided herein, then the Company or the
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York, o r  in 

s u c h  o t h e r  p l a c e  a s  shall b e  d e t e r m i n e d  o r  a p p r o v e d  by t h e  C o m p a n y ,  for s u c h  m e e t i n g  a n d  m a y  

c a l l  s u c h  m e e t i n g  f o r  s u c h  p u r p o s e s  by g i v i n g  n o t i c e  t h e r e o f  as p r o v i d e d  in s u b s e c t i o n  (a) o f  t h i s  

S e c t i o n .  

(c) A n y  m e e t i n g  o f  H o l d e r s  o f  N o t e s  o f  o n e  o r  m o r e ,  o r  all, s e r i e s ,  o r  a n y  T r a n c h e  o r  

T r a n c h e s  t h e r e o f ,  s h a l l  be v a l i d  w i t h o u t  n o t i c e  i f  t h e  H o l d e r s  o f  all O u t s t a n d i n g  N o t e s  o f  s u c h  

s e r i e s  o r  T r a n c h e s  are p r e s e n t  in p e r s o n  o r  by p r o x y  a n d  i f  r e p r e s e n t a t i v e s  o f  t h e  C o m p a n y  and 

t h e  T r u s t e e  a r e  p r e s e n t ,  o r  i f  n o t i c e  is w a i v e d  in w r i t i n g  b e f o r e  o r  a f t e r  the m e e t i n g  by t h e  

H o l d e r s  o f  all O u t s t a n d i n g  N o t e s  o f  s u c h  s e r i e s ,  o r  b y  s u c h  o f  t h e m  as a r e  n o t  p r e s e n t  a t  t h e  

m e e t i n g  in p e r s o n  o r  by p r o x y ,  a n d  by t h e  C o m p a n y  a n d  t h e  T r u s t e e .  

S E C T I O N  1403. P E R S O N S  E N T I T L E D  TO V O T E  A T  M E E T I N G S .  

To be e n t i t l e d  to v o t e  a t  a n y  m e e t i n g  o f  H o l d e r s  o f  N o t e s  o f  one o r  m o r e ,  o r  all, s e r i e s ,  o r  

any T r a n c h e  o r  T r a n c h e s  t h e r e o f ,  a P e r s o n  s h a l l  be (a) a H o l d e r  o f  o n e  o r  m o r e  O u t s t a n d i n g  

N o t e s  o f  s u c h  s e r i e s  o r  T r a n c h e s ,  o r  ( b )  a P e r s o n  a p p o i n t e d  by an i n s t r u m e n t  in w r i t i n g  as p r o x y  

for a H o l d e r  o r  H o l d e r s  o f  one o r  m o r e  O u t s t a n d i n g  N o t e s  o f  s u c h  s e r i e s  o r  T r a n c h e s  by s u c h  

H o l d e r  o r  H o l d e r s .  T h e  o n l y  P e r s o n s  w h o  s h a l l  be e n t i t l e d  to a t t e n d  any m e e t i n g  o f  H o l d e r s  o f  

N o t e s  o f  any s e r i e s  o r  T r a n c h e  s h a l l  be t h e  P e r s o n s  e n t i t l e d  to v o t e  a t  s u c h  m e e t i n g  a n d  t h e i r  

c o u n s e l ,  any r e p r e s e n t a t i v e s  o f  t h e  T r u s t e e  a n d  its c o u n s e l  a n d  a n y  r e p r e s e n t a t i v e s  o f  t h e  

C o m p a n y  a n d  its c o u n s e l .  

S E C T I O N  1404. Q U O R U M ;  A C T I O N .  

T h e  P e r s o n s  e n t i t l e d  to v o t e  a m a j o r i t y  in a g g r e g a t e  p r i n c i p a l  a m o u n t  o f  the O u t s t a n d i n g  

N o t e s  o f  t h e  s e r i e s  a n d  T r a n c h e s  w i t h  r e s p e c t  to w h i c h  a m e e t i n g  s h a l l  h a v e  b e e n  c a l l e d  as 

h e r e i n b e f o r e  p r o v i d e d ,  c o n s i d e r e d  as o n e  c l a s s ,  s h a l l  c o n s t i t u t e  a q u o r u m  f o r  a m e e t i n g  o f  

H o l d e r s  o f  N o t e s  o f  s u c h  s e r i e s  a n d  T r a n c h e s ;  p r o v i d e d ,  h o w e v e r ,  t h a t  i f  a n y  a c t i o n  is to be t a k e n  

a t  s u c h  m e e t i n g  w h i c h  t h i s  I n d e n t u r e  e x p r e s s l y  p r o v i d e s  m a y  be t a k e n  by t h e  H o l d e r s  o f  a 

s p e c i f i e d  p e r c e n t a g e ,  w h i c h  is l e s s  t h a n  a m a j o r i t y ,  i n  p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  

o f  s u c h  s e r i e s  a n d  T r a n c h e s ,  c o n s i d e r e d  as o n e  c l a s s ,  t h e  P e r s o n s  e n t i t l e d  to v o t e  s u c h  s p e c i f i e d  

p e r c e n t a g e  i n  p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  o f  s u c h  s e r i e s  a n d  T r a n c h e s ,  c o n s i d e r e d  

as o n e  c l a s s ,  s h a l l  c o n s t i t u t e  a q u o r u m .  In t h e  a b s e n c e  o f  a q u o r u m  w i t h i n  o n e  h o u r  o f  t h e  t i m e  

a p p o i n t e d  f o r  a n y  s u c h  m e e t i n g ,  t h e  m e e t i n g  s h a l l ,  i f  c o n v e n e d  a t  t h e  r e q u e s t  o f  H o l d e r s  o f  N o t e s  

o f  s u c h  s e r i e s  a n d  T r a n c h e s ,  be d i s s o l v e d .  I n  a n y  o t h e r  c a s e  t h e  m e e t i n g  m a y  be a d j o u r n e d  f o r  

s u c h  p e r i o d  a s  may b e  d e t e r m i n e d  by the c h a i r m a n  o f  t h e  m e e t i n g  p r i o r  to t h e  a d j o u r n m e n t  o f  

s u c h  m e e t i n g .  I n  t h e  a b s e n c e  o f  a q u o r u m  a t  a n y  s u c h  a d j o u r n e d  m e e t i n g ,  s u c h  a d j o u r n e d  

m e e t i n g  m a y  b e  f u r t h e r  a d j o u r n e d  f o r  s u c h  p e r i o d  as m a y  be d e t e r m i n e d  b y  t h e  c h a i r m a n  o f  t h e  

m e e t i n g  p r i o r  to t h e  a d j o u r n m e n t  o f  s u c h  a d j o u r n e d  m e e t i n g .  E x c e p t  as p r o v i d e d  by S e c t i o n  

1 4 0 5 (  e ), n o t i c e  o f  t h e  r e c o n v e n i n g  o f  any m e e t i n g  a d j o u r n e d  f o r  m o r e  t h a n  30 d a y s  s h a l l  be 

g i v e n  a s  p r o v i d e d  in S e c t i o n  1 4 0 2 ( a )  n o t  less t h a n  t e n  d a y s  p r i o r  to t h e  d a t e  o n  w h i c h  t h e  

m e e t i n g  is s c h e d u l e d  to b e  r e c o n v e n e d .  N o t i c e  o f  t h e  r e c o n v e n i n g  o f  a n  a d j o u r n e d  m e e t i n g  s h a l l  

s t a t e  e x p r e s s l y  t h e  p e r c e n t a g e ,  as p r o v i d e d  a b o v e ,  o f  t h e  p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  

N o t e s  o f  s u c h  s e r i e s  a n d  T r a n c h e s  w h i c h  s h a l l  c o n s t i t u t e  a q u o r u m .  
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Holders of Notes of such series and Tranches in the amount above specified, as the case may be,
may determine the time and the place in the Borough of Manhattan, The City of New York, or in
such other place as shall be determined or approved by the Company, for such meeting and may
call such meeting for such purposes by giving notice thereof as provided in subsection (a) of this
Section.

(c) Any meeting of Holders ofNotes of one or more, or all, series, or any Tranche or
Tranches thereof, shall be valid without notice if the Holders of all Outstanding Notes of such
series or Tranches are present in person or by proxy and if representatives of the Company and
the Trustee are present, or if notice is waived in writing before or after the meeting by the
Holders of all Outstanding Notes of such series, or by such of them as are not present at the
meeting in person or by proxy, and by the Company and the Trustee.

SECTION 1403. PERSONS ENTITLED TO VOTE AT MEETINGS.

To be entitled to vote at any meeting of Holders of Notes of one or more, or all, series, or
any Tranche or Tranches thereof, a Person shall be (a) a Holder of one or more Outstanding
Notes of such series or Tranches, or (b) a Person appointed by an instrument in writing as proxy
for a Holder or Holders of one or more Outstanding Notes of such series or Tranches by such
Holder or Holders. The only Persons who shall be entitled to attend any meeting of Holders of
Notes of any series or Tranche shall be the Persons entitled to vote at such meeting and their
counsel, any representatives of the Trustee and its counsel and any representatives of the
Company and its counsel.

SECTION 1404. QUORUM; ACTION.

The Persons entitled to vote a majority in aggregate principal amount of the Outstanding
Notes of the series and Tranches with respect to which a meeting shall have been called as
hereinbefore provided, considered as one class, shall constitute a quorum for a meeting of
Holders ofNotes of such series and Tranches; provided, however, that if any action is to be taken
at such meeting which this Indenture expressly provides may be taken by the Holders of a
specified percentage, which is less than a majority, in principal amount of the Outstanding Notes
of such series and Tranches, considered as one class, the Persons entitled to vote such specified
percentage in principal amount of the Outstanding Notes of such series and Tranches, considered
as one class, shall constitute a quorum. In the absence of a quorum within one hour of the time
appointed for any such meeting, the meeting shall, if convened at the request of Holders of Notes
of such series and Tranches, be dissolved. In any other case the meeting may be adjourned for
such period as may be determined by the chairman of the meeting prior to the adjournment of
such meeting. In the absence of a quorum at any such adjourned meeting, such adjourned
meeting may be further adjourned for such period as may be determined by the chairman of the
meeting prior to the adjournment of such adjourned meeting. Except as provided by Section
1405(e), notice of the reconvening of any meeting adjourned for more than 30 days shall be
given as provided in Section 1402(a) not less than ten days prior to the date on which the
meeting is scheduled to be reconvened. Notice of the reconvening of an adjourned meeting shall
state expressly the percentage, as provided above, of the principal amount of the Outstanding
Notes of such series and Tranches which shall constitute a quorum.
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1302, a n y  r e s o l u t i o n  p r e s e n t e d  to a m e e t i n g  o r  a d j o u r n e d  

m e e t i n g  d u l y  r e c o n v e n e d  a t  w h i c h  a q u o r u m  is p r e s e n t  as a f o r e s a i d  may be a d o p t e d  o n l y  by t h e  

a f f i r m a t i v e  v o t e  o f  t h e  H o l d e r s  o f  a m a j o r i t y  in a g g r e g a t e  p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  

N o t e s  o f  the s e r i e s  a n d  T r a n c h e s  w i t h  r e s p e c t  to w h i c h  s u c h  m e e t i n g  s h a l l  h a v e  b e e n  c a l l e d ,  

c o n s i d e r e d  a s  o n e  c l a s s ;  p r o v i d e d ,  h o w e v e r ,  t h a t ,  e x c e p t  as so l i m i t e d ,  a n y  r e s o l u t i o n  w i t h  

r e s p e c t  to any a c t i o n  w h i c h  this I n d e n t u r e  e x p r e s s l y  p r o v i d e s  may be t a k e n  by the H o l d e r s  o f  a 

s p e c i f i e d  p e r c e n t a g e ,  w h i c h  is less t h a n  a m a j o r i t y ,  in p r i n c i p a l  a m o u n t  o f  the O u t s t a n d i n g  N o t e s  

o f  s u c h  s e r i e s  a n d  T r a n c h e s ,  c o n s i d e r e d  as o n e  c l a s s ,  may b e  a d o p t e d  a t  a m e e t i n g  o r  an 

a d j o u r n e d  m e e t i n g  d u l y  r e c o n v e n e d  a n d  a t  w h i c h  a q u o r u m  is p r e s e n t  as a f o r e s a i d  by the 

a f f i r m a t i v e  v o t e  o f  t h e  H o l d e r s  o f  s u c h  s p e c i f i e d  p e r c e n t a g e  in p r i n c i p a l  a m o u n t  o f  the 

O u t s t a n d i n g  N o t e s  o f  s u c h  s e r i e s  a n d  T r a n c h e s ,  c o n s i d e r e d  a s  o n e  class. 

A n y  r e s o l u t i o n  p a s s e d  o r  d e c i s i o n  t a k e n  a t  a n y  m e e t i n g  o f  H o l d e r s  o f  N o t e s  d u l y  h e l d  in 

a c c o r d a n c e  w i t h  t h i s  S e c t i o n  s h a l l  be b i n d i n g  o n  all t h e  H o l d e r s  o f  N o t e s  o f  t h e  s e r i e s  a n d  

T r a n c h e s  w i t h  r e s p e c t  to w h i c h  s u c h  m e e t i n g  shall h a v e  b e e n  h e l d ,  w h e t h e r  o r  n o t  p r e s e n t  o r  

r e p r e s e n t e d  a t  the m e e t i n g .  

S E C T I O N  1405. A T T E N D A N C E  A T  M E E T I N G S ;  D E T E R M I N A T I O N  OF V O T I N G  

R I G H T S ;  C O N D U C T  A N D  A D J O U R N M E N T  OF M E E T I N G S .  

( a )  A t t e n d a n c e  a t  m e e t i n g s  o f  H o l d e r s  o f  N o t e s  m a y  be i n  p e r s o n  o r  by p r o x y ;  and, to t h e  

e x t e n t  p e r m i t t e d  by l a w ,  any s u c h  p r o x y  s h a l l  r e m a i n  i n  e f f e c t  a n d  b e  b i n d i n g  u p o n  a n y  f u t u r e  

H o l d e r  o f  t h e  N o t e s  w i t h  r e s p e c t  to w h i c h  it w a s  g i v e n  u n l e s s  a n d  u n t i l  s p e c i f i c a l l y  r e v o k e d  by 

t h e  H o l d e r  o r  f u t u r e  H o l d e r  o f  s u c h  N o t e s  b e f o r e  b e i n g  v o t e d .  

(b) N o t w i t h s t a n d i n g  a n y  o t h e r  p r o v i s i o n s  o f  t h i s  I n d e n t u r e ,  t h e  T r u s t e e  may m a k e  s u c h  

r e a s o n a b l e  r e g u l a t i o n s  as i t  may d e e m  a d v i s a b l e  for a n y  m e e t i n g  o f  H o l d e r s  o f  N o t e s  in r e g a r d  to 

p r o o f  o f  t h e  h o l d i n g  o f  s u c h  N o t e s  a n d  o f  t h e  a p p o i n t m e n t  o f  p r o x i e s  a n d  in r e g a r d  to t h e  

a p p o i n t m e n t  a n d  d u t i e s  o f  i n s p e c t o r s  o f  v o t e s ,  the s u b m i s s i o n  a n d  e x a m i n a t i o n  o f  p r o x i e s ,  

c e r t i f i c a t e s  a n d  o t h e r  e v i d e n c e  o f  t h e  r i g h t  to v o t e ,  a n d  s u c h  o t h e r  m a t t e r s  c o n c e r n i n g  t h e  c o n d u c t  

o f  t h e  m e e t i n g  as it s h a l l  d e e m  a p p r o p r i a t e .  E x c e p t  as o t h e r w i s e  p e r m i t t e d  o r  r e q u i r e d  by any 

s u c h  r e g u l a t i o n s ,  t h e  h o l d i n g  o f  N o t e s  s h a l l  b e  p r o v e d  i n  t h e  m a n n e r  s p e c i f i e d  in S e c t i o n  104 a n d  

t h e  a p p o i n t m e n t  o f  a n y  p r o x y  s h a l l  b e  p r o v e d  in t h e  m a n n e r  s p e c i f i e d  in S e c t i o n  104. S u c h  

r e g u l a t i o n s  may p r o v i d e  t h a t  w r i t t e n  i n s t r u m e n t s  a p p o i n t i n g  p r o x i e s ,  r e g u l a r  o n  t h e i r  face, m a y  

b e  p r e s u m e d  v a l i d  a n d  g e n u i n e  w i t h o u t  the p r o o f  s p e c i f i e d  in S e c t i o n  104 o r  o t h e r  proof. 

( c) T h e  T r u s t e e  s h a l l ,  by a n  i n s t r u m e n t  in w r i t i n g ,  a p p o i n t  a t e m p o r a r y  c h a i r m a n  o f  t h e  

m e e t i n g ,  u n l e s s  t h e  m e e t i n g  s h a l l  h a v e  b e e n  c a l l e d  by t h e  C o m p a n y  o r  by H o l d e r s  as p r o v i d e d  in 

S e c t i o n  1 4 0 2 ( b ) ,  in w h i c h  c a s e  t h e  C o m p a n y  o r  t h e  H o l d e r s  o f  N o t e s  o f  t h e  s e r i e s  a n d  T r a n c h e s  

c a l l i n g  t h e  m e e t i n g ,  as the c a s e  may be, s h a l l  i n  l i k e  m a n n e r  a p p o i n t  a t e m p o r a r y  c h a i r m a n .  A 

p e r m a n e n t  c h a i r m a n  a n d  a p e r m a n e n t  s e c r e t a r y  o f  t h e  m e e t i n g  s h a l l  b e  e l e c t e d  by v o t e  o f  t h e  

P e r s o n s  e n t i t l e d  to v o t e  a m a j o r i t y  in a g g r e g a t e  p r i n c i p a l  a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  o f  all 

s e r i e s  a n d  T r a n c h e s  r e p r e s e n t e d  a t  t h e  m e e t i n g ,  c o n s i d e r e d  as o n e  c l a s s .  
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Except as limited by Section 1302, any resolution presented to a meeting or adjourned
meeting duly reconvened at which a quorum is present as aforesaid may be adopted only by the
affirmative vote of the Holders of a majority in aggregate principal amount of the Outstanding
Notes of the series and Tranches with respect to which such meeting shall have been called,
considered as one class; provided, however, that, except as so limited, any resolution with
respect to any action which this Indenture expressly provides may be taken by the Holders of a
specified percentage, which is less than a majority, in principal amount of the Outstanding Notes
of such series and Tranches, considered as one class, may be adopted at a meeting or an
adjourned meeting duly reconvened and at which a quorum is present as aforesaid by the
affirmative vote of the Holders of such specified percentage in principal amount of the
Outstanding Notes of such series and Tranches, considered as one class.

Any resolution passed or decision taken at any meeting of Holders ofNotes duly held in
accordance with this Section shall be binding on all the Holders of Notes of the series and
Tranches with respect to which such meeting shall have been held, whether or not present or
represented at the meeting.

SECTION 1405. ATTENDANCE AT MEETINGS; DETERMINATION OF VOTING
RIGHTS; CONDUCT AND ADJOURNMENT OF MEETINGS.

(a) Attendance at meetings of Holders of Notes may be in person or by proxy; and, to the
extent permitted by law, any such proxy shall remain in effect and be binding upon any future
Holder of the Notes with respect to which it was given unless and until specifically revoked by
the Holder or future Holder of such Notes before being voted.

(b) Notwithstanding any other provisions of this Indenture, the Trustee may make such
reasonable regulations as it may deem advisable for any meeting of Holders ofNotes in regard to
proof of the holding of such Notes and of the appointment ofproxies and in regard to the
appointment and duties of inspectors of votes, the submission and examination of proxies,
certificates and other evidence of the right to vote, and such other matters concerning the conduct
of the meeting as it shall deem appropriate. Except as otherwise permitted or required by any
such regulations, the holding of Notes shall be proved in the manner specified in Section 104 and
the appointment of any proxy shall be proved in the manner specified in Section 104. Such
regulations may provide that written instruments appointing proxies, regular on their face, may
be presumed valid and genuine without the proof specified in Section 104 or other proof.

(c) The Trustee shall, by an instrument in writing, appoint a temporary chairman of the
meeting, unless the meeting shall have been called by the Company or by Holders as provided in
Section 1402(b), in which case the Company or the Holders ofNotes of the series and Tranches
calling the meeting, as the case may be, shall in like manner appoint a temporary chairman. A
permanent chairman and a permanent secretary of the meeting shall be elected by vote of the
Persons entitled to vote a majority in aggregate principal amount of the Outstanding Notes of all
series and Tranches represented at the meeting, considered as one class.
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1402 a t  w h i c h  a q u o r u m  is p r e s e n t  may 

b e  a d j o u r n e d  f r o m  t i m e  to t i m e  by P e r s o n s  e n t i t l e d  to v o t e  a m a j o r i t y  in a g g r e g a t e  p r i n c i p a l  

a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  o f  all s e r i e s  a n d  T r a n c h e s  r e p r e s e n t e d  a t  t h e  m e e t i n g ,  

c o n s i d e r e d  as o n e  c l a s s ;  a n d  t h e  m e e t i n g  may b e  h e l d  as so a d j o u r n e d  w i t h o u t  f u r t h e r  n o t i c e .  

S E C T I O N  1406. C O U N T I N G  V O T E S  A N D  R E C O R D I N G  A C T I O N  OF M E E T I N G S .  

T h e  v o t e  u p o n  a n y  r e s o l u t i o n  s u b m i t t e d  to a n y  m e e t i n g  o f  H o l d e r s  s h a l l  be by w r i t t e n  

b a l l o t s  o n  w h i c h  s h a l l  be s u b s c r i b e d  t h e  s i g n a t u r e s  o f  t h e  H o l d e r s  o r  o f  t h e i r  r e p r e s e n t a t i v e s  by 

p r o x y  a n d  the p r i n c i p a l  a m o u n t s  a n d  s e r i a l  n u m b e r s  o f  t h e  O u t s t a n d i n g  N o t e s ,  o f  t h e  s e r i e s  a n d  

T r a n c h e s  w i t h  r e s p e c t  to w h i c h  t h e  m e e t i n g  shall h a v e  b e e n  c a l l e d ,  h e l d  o r  r e p r e s e n t e d  by t h e m .  

T h e  p e r m a n e n t  c h a i r m a n  o f  t h e  m e e t i n g  shall a p p o i n t  t w o  i n s p e c t o r s  o f  v o t e s  w h o  shall c o u n t  all 

v o t e s  c a s t  a t  t h e  m e e t i n g  for o r  a g a i n s t  any r e s o l u t i o n  a n d  w h o  shall m a k e  a n d  file w i t h  t h e  

s e c r e t a r y  o f  t h e  m e e t i n g  t h e i r  v e r i f i e d  w r i t t e n  r e p o r t s  o f  all v o t e s  c a s t  a t  t h e  m e e t i n g .  A r e c o r d  o f  

t h e  p r o c e e d i n g s  o f  e a c h  m e e t i n g  o f  H o l d e r s  s h a l l  b e  p r e p a r e d  by t h e  s e c r e t a r y  o f  t h e  m e e t i n g  a n d  

t h e r e  s h a l l  b e  a t t a c h e d  to s a i d  r e c o r d  t h e  o r i g i n a l  r e p o r t s  o f  t h e  i n s p e c t o r s  o f  v o t e s  o n  a n y  v o t e  by 

b a l l o t  t a k e n  t h e r e a t  a n d  a f f i d a v i t s  by o n e  o r  m o r e  p e r s o n s  h a v i n g  k n o w l e d g e  o f  the f a c t s  s e t t i n g  

f o r t h  a c o p y  o f  t h e  n o t i c e  o f  t h e  m e e t i n g  and s h o w i n g  t h a t  s a i d  n o t i c e  w a s  g i v e n  as p r o v i d e d  i n  

S e c t i o n  1402 a n d ,  i f  a p p l i c a b l e ,  S e c t i o n  1404. E a c h  c o p y  s h a l l  be s i g n e d  a n d  v e r i f i e d  by the 

a f f i d a v i t s  o f  t h e  p e r m a n e n t  c h a i r m a n  a n d  s e c r e t a r y  o f  t h e  m e e t i n g  a n d  o n e  s u c h  c o p y  s h a l l  be 

d e l i v e r e d  to t h e  C o m p a n y ,  a n d  a n o t h e r  to the T r u s t e e  to be p r e s e r v e d  by t h e  T r u s t e e ,  t h e  l a t t e r  to 

h a v e  a t t a c h e d  t h e r e t o  t h e  b a l l o t s  v o t e d  a t  the m e e t i n g .  A n y  r e c o r d  so s i g n e d  and v e r i f i e d  shall be 

c o n c l u s i v e  e v i d e n c e  o f  t h e  m a t t e r s  t h e r e i n  s t a t e d .  

S E C T I O N  1407. A C T I O N  W I T H O U T  M E E T I N G .  

I n  l i e u  o f  a v o t e  o f  H o l d e r s  a t  a m e e t i n g  as h e r e i n b e f o r e  c o n t e m p l a t e d  in t h i s  A r t i c l e ,  a n y  

r e q u e s t ,  d e m a n d ,  a u t h o r i z a t i o n ,  d i r e c t i o n ,  n o t i c e ,  c o n s e n t ,  w a i v e r  o r  o t h e r  a c t i o n  m a y  b e  m a d e ,  

g i v e n  o r  t a k e n  by H o l d e r s  by w r i t t e n  i n s t r u m e n t s  as p r o v i d e d  in S e c t i o n  104. 

A R T I C L E  X V  

I M M U N I T Y  O F  I N C O R P O R A T O R S ,  S T O C K H O L D E R S ,  O F F I C E R S  A N D  D I R E C T O R S  

S E C T I O N  1501. L I A B I L I T Y  S O L E L Y  C O R P O R A T E .  

N o  r e c o u r s e  s h a l l  be h a d  f o r  t h e  p a y m e n t  o f  t h e  p r i n c i p a l  o f  o r  p r e m i u m ,  i f  a n y ,  o r  

i n t e r e s t ,  i f  a n y ,  o n  a n y  N o t e s ,  o r  a n y  p a r t  t h e r e o f ,  o r  f o r  a n y  c l a i m  b a s e d  t h e r e o n  o r  o t h e r w i s e  in 

r e s p e c t  t h e r e o f ,  o r  o f  t h e  i n d e b t e d n e s s  r e p r e s e n t e d  t h e r e b y ,  o r  u p o n  a n y  o b l i g a t i o n ,  c o v e n a n t  o r  

a g r e e m e n t  u n d e r  t h i s  I n d e n t u r e ,  a g a i n s t  any i n c o r p o r a t o r ,  s t o c k h o l d e r ,  o f f i c e r  o r  d i r e c t o r ,  as 

s u c h ,  p a s t ,  p r e s e n t  o r  f u t u r e  o f  t h e  C o m p a n y  o r  o f  a n y  p r e d e c e s s o r  o r  s u c c e s s o r  c o r p o r a t i o n  
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(d) At any meeting each Holder or proxy shall be entitled to one vote for each $ I

principal amount ofNotes held or represented by him; provided, however, that no vote shall be
cast or counted at any meeting in respect of any Note challenged as not Outstanding and ruled by
the chairtnan of the meeting to be not Outstanding. The chairman of the meeting shall have no
right to vote, except as a Holder of a Note or proxy.

(e) Any meeting duly called pursuant to Section 1402 at which a quorum is present may
be adjourned from time to time by Persons entitled to vote a majority in aggregate principal
amount of the Outstanding Notes of all series and Tranches represented at the meeting,
considered as one class; and the meeting may be held as so adjourned without further notice.

SECTION 1406. COUNTING VOTES AND RECORDING ACTION OF MEETINGS.

The vote upon any resolution submitted to any meeting of Holders shall be by written
ballots on which shall be subscribed the signatures of the Holders or of their representatives by
proxy and the principal amounts and serial numbers of the Outstanding Notes, of the series and
Tranches with respect to which the meeting shall have been called, held or represented by them.
The permanent chairman of the meeting shall appoint two inspectors of votes who shall count all
votes cast at the meeting for or against any resolution and who shall make and file with the
secretary of the meeting their verified written reports of all votes cast at the meeting. A record of
the proceedings of each meeting of Holders shall be prepared by the secretary of the meeting and
there shall be attached to said record the original reports of the inspectors of votes on any vote by
ballot taken thereat and affidavits by one or more persons having knowledge of the facts setting
forth a copy of the notice of the meeting and showing that said notice was given as provided in
Section 1402 and, if applicable, Section 1404. Each copy shall be signed and verified by the
affidavits of the permanent chairman and secretary of the meeting and one such copy shall be
delivered to the Company, and another to the Trustee to be preserved by the Trustee, the latter to
have attached thereto the ballots voted at the meeting. Any record so signed and verified shall be
conclusive evidence of the matters therein stated.

SECTION 1407. ACTION WITHOUT MEETING.

In lieu of a vote of Holders at a meeting as hereinbefore contemplated in this Article, any
request, demand, authorization, direction, notice, consent, waiver or other action may be made,
given or taken by Holders by written instruments as provided in Section 104.

ARTICLE XV
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS AND DIRECTORS

SECTION 1501. LIABILITY SOLELY CORPORATE.

No recourse shall be had for the payment of the principal of or premium, if any, or
interest, if any, on any Notes, or any part thereof, or for any claim based thereon or otherwise in
respect thereof, or of the indebtedness represented thereby, or upon any obligation, covenant or
agreement under this Indenture, against any incorporator, stockholder, officer or director, as
such, past, present or future of the Company or of any predecessor or successor corporation
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1402 a t  w h i c h  a q u o r u m  is p r e s e n t  may 

b e  a d j o u r n e d  f r o m  t i m e  to t i m e  by P e r s o n s  e n t i t l e d  to v o t e  a m a j o r i t y  in a g g r e g a t e  p r i n c i p a l  

a m o u n t  o f  t h e  O u t s t a n d i n g  N o t e s  o f  all s e r i e s  a n d  T r a n c h e s  r e p r e s e n t e d  a t  t h e  m e e t i n g ,  

c o n s i d e r e d  as o n e  c l a s s ;  a n d  t h e  m e e t i n g  may b e  h e l d  as so a d j o u r n e d  w i t h o u t  f u r t h e r  n o t i c e .  

S E C T I O N  1406. C O U N T I N G  V O T E S  A N D  R E C O R D I N G  A C T I O N  OF M E E T I N G S .  

T h e  v o t e  u p o n  a n y  r e s o l u t i o n  s u b m i t t e d  to a n y  m e e t i n g  o f  H o l d e r s  s h a l l  be by w r i t t e n  

b a l l o t s  o n  w h i c h  s h a l l  be s u b s c r i b e d  t h e  s i g n a t u r e s  o f  t h e  H o l d e r s  o r  o f  t h e i r  r e p r e s e n t a t i v e s  by 

p r o x y  a n d  the p r i n c i p a l  a m o u n t s  a n d  s e r i a l  n u m b e r s  o f  t h e  O u t s t a n d i n g  N o t e s ,  o f  t h e  s e r i e s  a n d  

T r a n c h e s  w i t h  r e s p e c t  to w h i c h  t h e  m e e t i n g  shall h a v e  b e e n  c a l l e d ,  h e l d  o r  r e p r e s e n t e d  by t h e m .  

T h e  p e r m a n e n t  c h a i r m a n  o f  t h e  m e e t i n g  shall a p p o i n t  t w o  i n s p e c t o r s  o f  v o t e s  w h o  shall c o u n t  all 

v o t e s  c a s t  a t  t h e  m e e t i n g  for o r  a g a i n s t  any r e s o l u t i o n  a n d  w h o  shall m a k e  a n d  file w i t h  t h e  

s e c r e t a r y  o f  t h e  m e e t i n g  t h e i r  v e r i f i e d  w r i t t e n  r e p o r t s  o f  all v o t e s  c a s t  a t  t h e  m e e t i n g .  A r e c o r d  o f  

t h e  p r o c e e d i n g s  o f  e a c h  m e e t i n g  o f  H o l d e r s  s h a l l  b e  p r e p a r e d  by t h e  s e c r e t a r y  o f  t h e  m e e t i n g  a n d  

t h e r e  s h a l l  b e  a t t a c h e d  to s a i d  r e c o r d  t h e  o r i g i n a l  r e p o r t s  o f  t h e  i n s p e c t o r s  o f  v o t e s  o n  a n y  v o t e  by 

b a l l o t  t a k e n  t h e r e a t  a n d  a f f i d a v i t s  by o n e  o r  m o r e  p e r s o n s  h a v i n g  k n o w l e d g e  o f  the f a c t s  s e t t i n g  

f o r t h  a c o p y  o f  t h e  n o t i c e  o f  t h e  m e e t i n g  and s h o w i n g  t h a t  s a i d  n o t i c e  w a s  g i v e n  as p r o v i d e d  i n  

S e c t i o n  1402 a n d ,  i f  a p p l i c a b l e ,  S e c t i o n  1404. E a c h  c o p y  s h a l l  be s i g n e d  a n d  v e r i f i e d  by the 

a f f i d a v i t s  o f  t h e  p e r m a n e n t  c h a i r m a n  a n d  s e c r e t a r y  o f  t h e  m e e t i n g  a n d  o n e  s u c h  c o p y  s h a l l  be 

d e l i v e r e d  to t h e  C o m p a n y ,  a n d  a n o t h e r  to the T r u s t e e  to be p r e s e r v e d  by t h e  T r u s t e e ,  t h e  l a t t e r  to 

h a v e  a t t a c h e d  t h e r e t o  t h e  b a l l o t s  v o t e d  a t  the m e e t i n g .  A n y  r e c o r d  so s i g n e d  and v e r i f i e d  shall be 

c o n c l u s i v e  e v i d e n c e  o f  t h e  m a t t e r s  t h e r e i n  s t a t e d .  

S E C T I O N  1407. A C T I O N  W I T H O U T  M E E T I N G .  

I n  l i e u  o f  a v o t e  o f  H o l d e r s  a t  a m e e t i n g  as h e r e i n b e f o r e  c o n t e m p l a t e d  in t h i s  A r t i c l e ,  a n y  

r e q u e s t ,  d e m a n d ,  a u t h o r i z a t i o n ,  d i r e c t i o n ,  n o t i c e ,  c o n s e n t ,  w a i v e r  o r  o t h e r  a c t i o n  m a y  b e  m a d e ,  

g i v e n  o r  t a k e n  by H o l d e r s  by w r i t t e n  i n s t r u m e n t s  as p r o v i d e d  in S e c t i o n  104. 

A R T I C L E  X V  

I M M U N I T Y  O F  I N C O R P O R A T O R S ,  S T O C K H O L D E R S ,  O F F I C E R S  A N D  D I R E C T O R S  

S E C T I O N  1501. L I A B I L I T Y  S O L E L Y  C O R P O R A T E .  

N o  r e c o u r s e  s h a l l  be h a d  f o r  t h e  p a y m e n t  o f  t h e  p r i n c i p a l  o f  o r  p r e m i u m ,  i f  a n y ,  o r  

i n t e r e s t ,  i f  a n y ,  o n  a n y  N o t e s ,  o r  a n y  p a r t  t h e r e o f ,  o r  f o r  a n y  c l a i m  b a s e d  t h e r e o n  o r  o t h e r w i s e  in 

r e s p e c t  t h e r e o f ,  o r  o f  t h e  i n d e b t e d n e s s  r e p r e s e n t e d  t h e r e b y ,  o r  u p o n  a n y  o b l i g a t i o n ,  c o v e n a n t  o r  

a g r e e m e n t  u n d e r  t h i s  I n d e n t u r e ,  a g a i n s t  any i n c o r p o r a t o r ,  s t o c k h o l d e r ,  o f f i c e r  o r  d i r e c t o r ,  as 

s u c h ,  p a s t ,  p r e s e n t  o r  f u t u r e  o f  t h e  C o m p a n y  o r  o f  a n y  p r e d e c e s s o r  o r  s u c c e s s o r  c o r p o r a t i o n  
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(d) At any meeting each Holder or proxy shall be entitled to one vote for each $ I

principal amount ofNotes held or represented by him; provided, however, that no vote shall be
cast or counted at any meeting in respect of any Note challenged as not Outstanding and ruled by
the chairtnan of the meeting to be not Outstanding. The chairman of the meeting shall have no
right to vote, except as a Holder of a Note or proxy.

(e) Any meeting duly called pursuant to Section 1402 at which a quorum is present may
be adjourned from time to time by Persons entitled to vote a majority in aggregate principal
amount of the Outstanding Notes of all series and Tranches represented at the meeting,
considered as one class; and the meeting may be held as so adjourned without further notice.

SECTION 1406. COUNTING VOTES AND RECORDING ACTION OF MEETINGS.

The vote upon any resolution submitted to any meeting of Holders shall be by written
ballots on which shall be subscribed the signatures of the Holders or of their representatives by
proxy and the principal amounts and serial numbers of the Outstanding Notes, of the series and
Tranches with respect to which the meeting shall have been called, held or represented by them.
The permanent chairman of the meeting shall appoint two inspectors of votes who shall count all
votes cast at the meeting for or against any resolution and who shall make and file with the
secretary of the meeting their verified written reports of all votes cast at the meeting. A record of
the proceedings of each meeting of Holders shall be prepared by the secretary of the meeting and
there shall be attached to said record the original reports of the inspectors of votes on any vote by
ballot taken thereat and affidavits by one or more persons having knowledge of the facts setting
forth a copy of the notice of the meeting and showing that said notice was given as provided in
Section 1402 and, if applicable, Section 1404. Each copy shall be signed and verified by the
affidavits of the permanent chairman and secretary of the meeting and one such copy shall be
delivered to the Company, and another to the Trustee to be preserved by the Trustee, the latter to
have attached thereto the ballots voted at the meeting. Any record so signed and verified shall be
conclusive evidence of the matters therein stated.

SECTION 1407. ACTION WITHOUT MEETING.

In lieu of a vote of Holders at a meeting as hereinbefore contemplated in this Article, any
request, demand, authorization, direction, notice, consent, waiver or other action may be made,
given or taken by Holders by written instruments as provided in Section 104.

ARTICLE XV
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS AND DIRECTORS

SECTION 1501. LIABILITY SOLELY CORPORATE.

No recourse shall be had for the payment of the principal of or premium, if any, or
interest, if any, on any Notes, or any part thereof, or for any claim based thereon or otherwise in
respect thereof, or of the indebtedness represented thereby, or upon any obligation, covenant or
agreement under this Indenture, against any incorporator, stockholder, officer or director, as
such, past, present or future of the Company or of any predecessor or successor corporation
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C o m p a n y  o r  a p r e d e c e s s o r  o r  s u c c e s s o r  c o r p o r a t i o n ) ,  w h e t h e r  by 

v i r t u e  o f  any c o n s t i t u t i o n a l  p r o v i s i o n ,  s t a t u t e  o r  rule o f  law, o r  by t h e  e n f o r c e m e n t  o f  a n y  

a s s e s s m e n t  o r  p e n a l t y  o r  o t h e r w i s e ;  it b e i n g  e x p r e s s l y  a g r e e d  a n d  u n d e r s t o o d  t h a t  t h i s  I n d e n t u r e  

a n d  all t h e  N o t e s  a r e  s o l e l y  c o r p o r a t e  o b l i g a t i o n s ,  a n d  t h a t  no p e r s o n a l  l i a b i l i t y  w h a t s o e v e r  shall 

a t t a c h  to, o r  be i n c u r r e d  b y ,  a n y  i n c o r p o r a t o r ,  s t o c k h o l d e r ,  o f f i c e r  o r  d i r e c t o r ,  p a s t ,  p r e s e n t  o r  

f u t u r e ,  o f  the C o m p a n y  o r  o f  a n y  p r e d e c e s s o r  o r  s u c c e s s o r  c o r p o r a t i o n ,  e i t h e r  d i r e c t l y  o r  

i n d i r e c t l y  t h r o u g h  the C o m p a n y  o r  any p r e d e c e s s o r  o r  s u c c e s s o r  c o r p o r a t i o n ,  b e c a u s e  o f  the 

i n d e b t e d n e s s  h e r e b y  a u t h o r i z e d  o r  u n d e r  o r  by r e a s o n  o f  a n y  o f  t h e  o b l i g a t i o n s ,  c o v e n a n t s  o r  

a g r e e m e n t s  c o n t a i n e d  in t h i s  I n d e n t u r e  o r  in any o f  t h e  N o t e s  o r  to be i m p l i e d  h e r e f r o m  o r  

t h e r e f r o m ,  a n d  t h a t  any s u c h  p e r s o n a l  l i a b i l i t y  is h e r e b y  e x p r e s s l y  w a i v e d  a n d  r e l e a s e d  as a 

c o n d i t i o n  of, and as p a r t  o f  t h e  c o n s i d e r a t i o n  for, t h e  e x e c u t i o n  o f  t h i s  I n d e n t u r e  and t h e  i s s u a n c e  

o f  t h e  N o t e s .  

T h i s  i n s t r u m e n t  m a y  be e x e c u t e d  in a n y  n u m b e r  o f  c o u n t e r p a r t s ,  

e a c h  o f  w h i c h  so e x e c u t e d  s h a l l  be d e e m e d  to b e  a n  o r i g i n a l ,  b u t  all s u c h  

c o u n t e r p a r t s  s h a l l  t o g e t h e r  c o n s t i t u t e  b u t  o n e  a n d  t h e  s a m e  i n s t r u m e n t .  
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(either directly or through the Company or a predecessor or successor corporation), whether by
virtue of any constitutional provision, statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise; it being expressly agreed and understood that this Indenture
and all the Notes are solely corporate obligations, and that no personal liability whatsoever shall
attach to, or be incurred by, any incorporator, stockholder, officer or director, past, present or
future, of the Company or of any predecessor or successor corporation, either directly or
indirectly through the Company or any predecessor or successor corporation, because of the
indebtedness hereby authorized or under or by reason of any of the obligations, covenants or
agreements contained in this Indenture or in any of the Notes or to be implied herefrom or
therefrom, and that any such personal liability is hereby expressly waived and released as a
condition of, and as part of the consideration for, the execution of this Indenture and the issuance
of the Notes.

This instrument may be executed in any number of counterparts,
each of which so executed shall be deemed to be an original, but all such
counterparts shall together constitute but one and the same instrument.
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W I T N E S S  W H E R E O F ,  t h e  p a r t i e s  h e r e t o  h a v e  c a u s e d  t h i s  I n d e n t u r e  

to be d u l y  e x e c u t e d ,  a n d  t h e i r  r e s p e c t i v e  c o r p o r a t e  s e a l s  to be h e r e u n t o  a f f i x e d  

a n d  a t t e s t e d ,  all as o f  t h e  d a y  a n d  y e a r  f i r s t  a b o v e  w r i t t e n .  

[ S E A L ]  

A T T E S T :  

Isl Patricia Kornegay-Timmons 
Patricia Kornegay-Timmons 
Assistant Secretary 

CAROLINA POWER & LIGHT COMPANY 

By: Isl Mark F. Mulhern 
Mark F. Mulhern 
Vice President and Treasurer 

(TRUSTEE'S SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture
to be duly executed, and their respective corporate seals to be hereunto affixed
and attested, all as of the day and year first above written.

CAROLINA POWER & LIGHT COMPANY

[SEAL]

ATTEST:

Isl Patricia Korne a -Timmons
Patricia Kornegay-Timmons
Assistant Secretary

By: lsl Mark F. Mulhern
Mark F. Mulhern
Vice President and Treasurer

(TRUSTEE'S SIGNATURE PAGE FOLLOWS)
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D A T E D  AS OF M A R C H  1, 1999 

[ S E A L ]  

A T T E S T :  

Isl Louis J. Hack 
Louis J. Hack 
Assistant Secretary 

THE BANK OF NEW YORK, Trustee 

By: Isl Mary Jane Schmalzel 
Mary Jane Schmalzel 
Vice President 
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TRUSTEE'S SIGNATURE PAGE

INDENTURE (FOR SENIOR NOTES), DATED AS OF MARCH I, 1999

THE BANK OF NEW YORK, Trustee

[SEAL]

ATTEST:

By: Isl M Jane Schmalzel
Mary Jane Schmalzel
Vice President

Isl Louis J. Hack
Louis J. Hack
Assistant Secretary
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